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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35360 

SAN FRANCISCO BAY RAILROAD-M ARE ISLAND -
PETITION FOR DECLARATORY ORDER - LENNAR 

MARE ISLAND LLC, AND PURSUANT TO 49 U.S.C. § 11123 
AND 49 C.F.R. § 1146.1 FOR EXPEDITED RELIEF 

DUE TO UNAUTHORIZED CESSATION OF OPERATIONS 

REPLY OF LENNAR MARE ISLAND LLC 
IN OPPOSITION TO 

PETITION FOR EMERGENCY SERVICE ORDER 
PURSUANT TO 49 U.S.C. § 11123 

Lennar Mare Island, LLC ("LMI") replies to that portion of San Francisco Bay 

Railroad-Mare Island's ("SFBRR's") "Petition for Declaratory Order" and for 

"Expedited Relief Due to Unauthorized Cessation of Operations" that purports to seek 

emergency relief pursuant to 49 U.S.C. § 11123. The Board should deny the forced 

access relief that SFBRR seeks, and defer further consideration of SFBRR's Petition until 

after LMI has submitted its reply to SFBRR's Petition for Declaratory Order on April 5, 

2010. 
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The emergency relief requested by SFBRR is unjustified for several reasons.' 

SFBRR's request for forced access covering rail trackage on Marc Island calls for the 

Board to exercise regulatory jurisdiction where it has never been established, and where 

the issue ofthe Board's jurisdiction was raised for the firsL time in SFBRR's own petition 

for declaratory order, to which SFBRR will be responding in April. Equally important, 

such relief is not necessary to address any substantial service failure, given the small (and 

indeed entirely speculative) volume of railcars that SFBRR might conceivably deliver in 

the near term and the fact that LMI has in any event already arranged for alternate 

service. Finally, any forced access order would interfere in significant ways with the 

ongoing transformation of Mare Island from a military base into a mixed-use civilian 

community as part ofthe City of Vallejo. 

BACKGROUND 

This dispute concerns railroad trackage located in a former U.S. Navy Shipyard 

on Mare Island in Vallejo, Califomia. That trackage is owned by LMI, which has 

extensive obligations to the City of Vallejo and others as the Master Developer ofthe 

' LMI's Reply is supported by the verified statements of Thomas Sheaff of LMI 
(Sheaff V.S., Exhibit A hereto); Randolph V. Peterson, Manager of Mare Island Rail 
Service (Peterson V.S., Exhibit B hereto); and Sandy Franger, VP of Contracts for 
RailAmerica Inc. and its subsidiary Califomia Northem Railroad Company (Franger 
V.S., Exhibit C hereto). 

" If the Board nonetheless were to enter any service order, SFBRR acknowledges 
that all ofthe terms of SFBRR's access would require further Board proceedings ifthe 
parties could not reach agreement. Pet., p. 29. LMI reserves the right to contest the 
terms that SFBRR proposes. LMI notes that the terms SFBRR appears to be 
contemplating, based on discussion in its Petition and previous discussions with LMI, 
would conflict with LMI's needs and the future redevelopment of Mare Island. ShcafT 
V.S., ini 24-26, 34-35. See a/50 pages 21-24, below. 
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former-Shipyard, which is in the midst of a transformation from a military installation 

into a vibrant mixed-use civilian community that will be part oflhe City of Vallejo. 

The Mare Island trackage over which SFBRR seeks to operate was originally 

operated by the U.S. Navy's own switching railroad, and until last fall the Board had 

never granted any carrier authority to operate over this trackage, whether by exemption or 

otherwise. Although for several years some switching operations were carried out on the 

Island, all such operations ceased in early 2008. 

W In September 2009, SFBRR filed a Verified Notice' of Exemption in Finance 
•3 

Docket No. 35304, purporting to seek regulatory authority to operate the trackage on 
| | 

Mare Island as a common carrier. That Notice contained false and misleading 

information by failing to disclose that LMI was the owner ofthe trackage and falsely 

implying that SFBRR did not need any agreement with LMI in order to carry out 

' operations on the Island. LMI has petitioned the Board to revoke SFBRR's exemption as 

I it relates to LMI-owned trackage on Mare Island. See LMI's Petition to Revoke 

I Exemption, Finance Docket No. 35304 (filed Mar. 19,2010). 
i 

LMI explored with SFBRR whether an agreement could be reached that would 

M provide SFBRR with access to LMI-owned trackage for purposes of conducting rail 

operations, but LMI concluded that SFBRR's demands were incompatible with LMI's 

obligations with respect to the ongoing redevelopment of Mare Island. As a result, 

SFBRR has no contract or other rights to use the trackage on Mare Island for any purpose 

(with one exception relating to Alstom, discussed below). SFBRR now seeks to have the 

Board grant an order forcing LMI to allow SFBRR to operate anywhere it wishes on the 

Island at terms to be set by the Board. LMI opposes SFBRR's request. 
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ARGUMENT 

SFBRR seeks two separate forms of relief from the Board. First, il seeks a 

declaratory order staling Ihat, "as successor lo the C1''NR" SFBRR has Ihe "right and 

obligation to provide common carrier rail service on the tracks located on ... LMI's 

property" and, "absent an agreement between LMI and [SFBRR] the Board may impose 

terms on LMI allowing [SFBRR] to operate common carrier rail service to shippers on 

about 2.5 miles of railroad located on land owned by LMI." (Pet., pp. 2,13, 30.) 

Second, SFBRR seeks an emergency service order pursuant to 49 C.F.R. § 1146 and 49 

U.S.C. § 11123. (Pet., pp. 2,30.)' 

LMI's response to SFBRR's request for a declaratory order is due on April 5, 

2010,20 days from the date of filing ofthe Petition, ^ee 49 C.F.R. § 1104.13, and LMI 

will submit its reply on that date. Pursuant to 49 C.F.R. § 1146.1(b)(2), however, "the 

' incumbent carrier" must respond to a petition seeking expedited relief under Section 

• 11123 within five business days. LMI submits that this provision requiring an expedited 

reply does not apply in the present circumstances, for al least two reasons: 

' SFBRR's Petition is captioned as a request for an order under 49 U.S.C. § 11123, 
which govems emergency service orders, and explicitly requests (at pp. 2, 30) relief 
pursuant to that provision and the regulation (49 C.F.R. § 1146) that implements it. At 
various points, however, SFBRR's Petition also mentions other statutory and regulatory 
provisions, none of which appear to have any bearing on the relief SFBRR requests, 
including 49 U.S.C. § 11102 (cited at p. 2; provision addresses use of terminal facilities); 
49 U.S.C. § 10907 (cited at pp. 13 n.2,27; provision addresses forced sale of feeder 
lines); and 49 C.F.R. § 1147!l (cited at pp. 13; 20,25; provision addresses procedures for 
seeking competitive access relief under 49 U.S.C. §§ 11102 and 10705). 
Notwithstanding these stray citations (and given that SFBRR does not attempt to 
establish any ofthe elements required for relief under these provisions), LMI understands 
SFBRR to be requesting only an emergency service order pursuant to Section 11123, and 
responds accordingly. 
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• LMI, the property owner against whom SFBRR is seeking relief, is not an 

"incumbent carrier" within the meaning of Section 1146.1 (b)(2). As 

SFBRR acknowledges, LMI is "not a rail common carrier" (Pet., pp. 12, 

14,28.). 

• Moreover, there is no other "incumbent carrier" in this case. Section 

11123 - and thus the expedited reply requirement of Seciion 1146.1(b)(2) 

- necessarily only applies where the service that has allegedly been 

M intermpted or is being provided inadequately is common carrier rail 

service subject to the Board's jurisdiction. Here, however, the Board's 

jurisdiction hinges on the outcome of SFBRR's petition for declaratory 

order, to which SFBRR is not required to respond until April 5. 

LMI nonetheless submits this reply demonstrating that SFBRR's request for 

emergency service relief should be denied.'* 

I First, SFBRR incorrectly portrays itself as seeking to overcome an interruption of 

its own common carrier obligation to serve Mare Island. In fact, SFBRR has no such 

obligation, either as successor to Califomia Northem or as the recipient of Board 

authority arising from the exemption it filed in Finance Docket No. 35304. 

Second, even ifthe trackage on Mare Island were subject to Board jurisdiction, 

there is no emergency service intermption at issue here. LMI has made arrangements for 

an altemative provider to provide switching services for all businesses on Mare Island 

that are connected to operational rail trackage. That option forecloses the forced access 

i 

SFBRR's Section 11123 petition appears in addition to be subject to dismissal for 
failure to comply with 49 C.F.R. § 1146.1(b)(iv), which requires certification of service 
on the "Federal Railroad Administration." 
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SFBRR seeks. In any event, the volume of rail traffic potentially generated by these 

businesses in the near term is at most very small - and is in any event entirely speculative 

- and certainly does not rise to the level of substantiality required by Section 11123. 

Third, SFBRR's proposed operations are inconsistent with - and would 

significantly disrupt - the ongoing multi-year process of redeveloping Mare Island from a 

U.S. Navy shipyard into a civilian mixed-use community. It would be inappropriate for 

the Board to intrude into this process by imposing the extraordinary remedy of forced 

access by an adversarial party who is a stranger to the process. 

These defects amply demonstrate that the Board should deny SFBRR's requested 

service order under Section 11123. In any event, the Board should not consider granting 

such an order until it considers, in the light of LMI's reply due April 5, whether SFBRR 

(or anyone else) has a common carrier obligation with respect to trackage on Mare 

Island.^ 

I. SFBRR'S PETITION MISREPRESENTS KEY FACTS CONCERNING THE 

REGULATORY STATUS OF THE MARE ISLAND TRACKAGE AND SFBRR's STATUS 

AS "SUCCESSOR" TO CALIFORNIA NORTHERN 

•^ SFBRR's request for an altemative service order gets the cart before the horse. A 

11 predicate to any such order is a determination that the Board has jurisdiction over the 

trackage to which access is sought. The Board's jurisdiction over Mare Island rail 
j 

trackage has never been established, and is the subject of SFBRR's separate petition for 

declaratory order, to which LMI will be responding in April. 

^ To the extent necessary, LMI requests an extension of its filing deadline under 49 
C.F.R. 1146.1(b)(2) until April 5, 2010. 
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Against that backdrop, a key underpinning of SFBRR's request for an emergency 

service order is its suggestion that Califomia Northem was licensed by the Board to 

provide common carrier service on Mare Island, that SFBRR is merely seeking to 

exercise that authority as Califomia Northem's "successor," and that LMI has allegedly 

prevented SFBRR from fulfilling that obligation. These assertions misrepresent the facts, 

and the Board should not take action based on them. LMI will address in more detail on 

April 5 the reasons why SFBRR could not have a common carrier obligation lo operate 

trackage on Mare Island. Nonetheless, the Board should understand that there is no basis 

for SFBRR's assertions that Califomia Northem or any other carrier received Board 

authority to operate the trackage on Mare Island as common carrier trackage, or that 

SFBRR acquired any rights or obligations from Califomia Northem, whether as 

"successor" or otherwise. 

A. Neither California Northern nor any Other Carrier Before It Ever 
Obtained Board Authority to Operate the Mare Island Trackage 

First, until SFBRR sought Board authority to operate the rail trackage on Mare 

•oi Island, neither Califomia Northem nor any other railroad had ever obtained such 
•alii 

authority. This trackage historically was operated by the U.S. Navy to serve the Navy's 

own needs at its Mare Island Shipyard. Pet, p. 6; Sheaff V.S.,T[ 10. Contrary to 

SFBRR's Wikipedia-based speculation (Pet., pp. 6-7; Gavrich Dec, H 9), neither the 

trackage on Mare Island, nor the segment connecting Mare Island to Flosden Acres, was 

ever operated by Southem Pacific ("SP"), as a common carrier or otherwise. The only 

line in the vicinity ever operated by Southem Pacific was SP's Vallejo Branch, with runs 

from Napa Junction to the City of Vallejo and connects with the former-Navy railroad at 

Flosden Acres. Sheaff V.S., 114. 
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In fact, the first rail operations on Mare Island that were conducted by any entity 

other than the U.S. Navy were those of California Northem. Califomia Northem had 

leased SP's Vallejo Branch in 1993, and began operating on the Navy's trackage between 

Flosden Acres and Marc Island pursuant to a license granted by the U.S. Navy {not SP) in 

1994. Sheaff V.S., H 12 & Exh. 1. That license expired in 1998, and Califomia 

Northem's operations on Mare Island ceased altogether in early 2008. Id., ̂ \ 17. 

Califomia Northem did not seek any Board authority for its temporary operations 

i on Mare Island. Franger V.S., H 8; Sheaff V.S. 1| 18. SFBRR suggests otherwise by 
B 

citing a Notice of Exemption filed by Califomia Northern's predecessor, CFNR 

I- Operating Company, Inc., in 2002, when it took over operation of Califomia Northem 

from Parksierra Corp. Pet., p. 7 «& Exh. D. However, that Notice, and CFNR's resulting 

Board authority, quite plainly did not cover the line from Flosden Acres to Mare Island. 

' CFNR's Notice listed the "Vallejo Branch," but it did not list the trackage between 

H Flosden Acres and Mare Island. CFNR Notice of Exemption, Finance Docket No. 34199 

(filed Apr. 23,2002), pp. 3-6 (Exh. D to SFBRR's Petition); see also Franger V.S., ̂ j 8. 
Ill'.. 

'̂" SFBRR suggests that CFNR's Notice may have encompassed the Mare Island 

m trackage because that trackage was a "̂branch line appended" to the trackage covered by 

,,- the Notice, but this is incorrect. (Pet., p. 7.) However, the reference to "any branch 
I 

lines" at page 5 of CFNR's Notice (Exh. D to SFBRR's Petition) was merely a recital of 
the language ofthe regulation to which CFNR was responding when it listed, among 
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other branches, the Vallejo Branch.^ The Board's regulation - 49 C.F.R. § 1150.33 -

required CFNR to identify "[t]he mile-posts ofthe subject property, including any branch 

lines" for which authority was being sought. The resulting exemption covered that 

.trackage, but did not magically expand to cover, in addition, "all branch lines appended 

thereto" as SFBRR suggests. As the Board has noted, the Notice's milepost designations 

govern the scope ofthe exemption. See Minnesota N. R.R., Inc. - Exemption -

Acquisition & Operation of Rail Line & Incidental Trackage Rights from Burlington N. 

W R.R., STB Finance Docket No. 33315 (served Aug. 5,1997) ("milepost descriptions ... 

i 
offer a more precise description ofthe lines being transferred"). The map appended to 

I. CFNR's Notice of Exemption could not have broadened this authority. It showed many 

lines in addition to those specific lines enumerated in the Notice. 

Confirming that Califomia Northem neither sought nor obtained regulatory 

' authority to operate the Mare Island trackage, Califomia Northem did not seek Board 

I authority to terminate its operations in 2008. Califomia Northem specifically informed 

LMI that its operations on Mare Island were "not common carrier operations" and that no 

^ Board authority was required for Califomia Northem to discontinue them. See Sheaff 

I V.S., II18 «& Exh. 2 (Febmary 6,2008 letter from Califomia Northem to LMI). 
B. SFBRR Is Not California Northern's "Successor" and Obtained No 

Rights or Obligations from California Northern 

Whatever rights or obligations Califomia Northem may have had with respect to 

the Mare Island trackage (and LMI submits there were none), SFBRR did not inherit any 

** Mr. Gavrich acknowledges that the line between Flosden Acres and Marc Island 
is not the same as the Vallejo Branch. Gavrich Dec, [̂ 2 (Alstom spur connects to a "line 
of railroad which is connected to the Vallejo Branch" ofthe CFNR). 
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such rights or obligations from Califomia Northern. As Califomia Northem explains, 

SFBRR is not Califomia Northem's successor. Nor does SFBRR have any other basis 

for asserting a present common carrier obligation to provide service on Mare Island. 

Franger V.S., ̂ n| 4-5. SFBRR's bare desire to conduct common carrier rail operations on 

Mare Island does not suffice to give it the right or obligation to do so. 

1. SFBRR Obtained No Rights from California Northern 

SFBRR's Petition states that SFBRR acquired "rights ... from CFNR" relating to 

the Mare Island trackage (Pet., p. 1); that SFBRR has the authority to provide service on 

that trackage "as a successor in interest to the CFNR" (id., p. 13); and that Califomia 

Northem "designated" SFBRR to provide service on the Mare Island trackage {id., p. 29). 

Each of these statements is false. SFBRR is not in any sense a "successor" to Califomia 

Northem. It acquired no assets, property rights, or contractual rights from Califomia 

Northem relating to the Mare Island Trackage, and Califomia Northem did not designate 

SFBRR or anyone else to provide rail service on that trackage. Franger V.S., Tf 4. 

Califomia Northem confirms that SFBRR is not in any sense its successor, and 

that it did not in any way "designate" SFBRR as the operator ofthe Mare Island trackage. 

To the contrary, Califomia Northem's only relationship with SFBRR is an interchange 

agreement between the two carriers. Such an arrangement does not make SFBRR 

Califomia Northem's successor any more than any other entity with which Califomia 

Northem interchanges freight cars. Indeed, Califomia Northem would be willing lo 

interchange cars with any qualified operator ofthe Mare Island trackage, l-ranger V.S., 1| 

7. 

If one parses carefully the actual facts alleged in SFBRR's Petition-, the falsity of 

SFBRR's assertions is all the more apparent. Based on SFBRR's own factual assertions, 
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I the only thing SFBRR "acquired" from Califomia Northem was its "blessing" to 

SFBRR's proposed operation, in the sense that Califomia Northem was not opposed to 

SFBRR operating on that trackage. Pet., p. 8 ("CFNR's response lo the request was to 

allow Petitioner lo assume responsibility"); Gavrich Dec, ̂ [ 2 ("CFNR had limited 

interest in serving [Alstom], and had urged them lo find their own operator to connect 

their facility to the junction al Flosden"); id., ̂  8 (Califomia Northem "not only had no 

objection to our filing, but also were happy [sic] lo allow us lo serve the branch and 

M generate traffic on the line."). 
m 

SFBRR's Notice of Exemption in Finance Docket No. 35304 provides further 

I confirmation that there is no basis for SFBRR's assertion that it succeeded to rights or 

obligations of Califomia Northem. Board regulations would have required SFBRR lo 

identify Califomia Northem as the "railroad transferring the subject property" (49 C.F.R. 

' § 1150.33(e)(1)) (emphasis added), but SFBRR's notice instead merely described 

• Califomia Northem as the "common carrier which last provided service on the track." 

SFBRR Notice of Exemption, Finance Docket No. 35304 (filed Sept. 28, 2009). 

^ SFBRR's mere desire lo operate on Mare Island, where Califomia Northem once 

M operated, does not come close to making SFBRR Califomia Northem's successor. It is 

black letter law that an entity is a successor - or successor in interest - to the legal rights 

or obligations of another only when that entity acquires rights or obligations "through 

amalgamation, consolidation, or other assumption of interests." BLACK'S LAW 

DICTIONARY (8th cd. 2004). "Generally, one oflhe fundamental requirements for 

consideration oflhe imposition of successor liability is a merger or transfer of assets 

between the predecessor and successor companies." Coffman v. Chugach Support Servs., 
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Inc., 411 F.3d 1231, 1237 (11th Cir. 2005). As a result, no issue of "successorship" is 

even raised when there has not been a merger or transfer of assets between two 

companies. Id. And even when there is a transfer of assets - and no such transfer has 
i 

I occurred here - "[a] party simply acquiring property of a firm in an arm's length 

transaction, and taking up ils business activity, does not become the selling firm's 

'successor in interest.'" Holland v. Williams Mountain Coal Co., 256 F.3d 819, 821-822 
I 

(D.C. Cir. 2001) (explaining that Black's Law Dictionary provides the standard 

M "corporate law definition" ofa successor-in-interest, which "is a successor lo the wealth 
M 

of the predecessor, typically through a corporate reorganization."). 
I 

The Board has consistently recognized that, successorship involves mergers or the 

acquisition ofa firm's assets and liabilities in bankruptcy. See, e.g.. Port Orford Cedar 

Products Co. V. Ah-on & Barberton Belt Railroad Co., 218 I.C.C. 329, 330 (1936) 

corporation that acquired all the assets and liabilities of original complainant is successor-

I in-interest properly entitied to any reparations due to complainant); The Cincinnati, New 

I Orleans & Texas Pacific Ry. v. Ah-on, Canton, & Youngstown R.R., 353 I.C.C. 165,173 

(1976) (finding that Conrail was the successor-in-interest lo the bankrupt defendant 

railroads because it acquired all ofthe railroad equipment, yards, right-of-way, and other 

assets ofthe bankmpt railroads); Georgia Great Southern Division, South Carolina 

Central Railroad Co., Inc. - Abandonment & Discontinuance Exemption — Between 

Albany & Dawson, In Terrell, Lee, & Dougherty Counties, GA, STB Docket No. AB-389 

(Sub-No. IX) (served May 16,2003), pp. 2, 5 (GSWR was "successor in interest" lo 

SCCR where "GSWR, lo ensure that il held the exclusive right lo reactivate rail service 

on this line,... acquired from SCCR any and all rights SCCR might have had in this line 

m 
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at that time"); Bar Ale Bar Ale, Inc. v. California Northern R.R. & Southern Pacific 

Transportation Co., STB Finance Docket No. 32821 (served July 20,2001), p. 1 & n.l 

(describing Union Pacific as the "successor in interest lo SP" because "UP has acquired 

SP's interest in the line pursuant to the Board's decision in Union Pacific/Southern 

Pacific Merger, 1 S.T.B. 233 (1996)"). SFBRR, of course, has not acquired any interests 

of Califomia Northem by merger, acquisition, assignment, or otherwise, and therefore 

has not succeeded to any rights or obligations of Califomia Northem. 

2. SFBRR Obtained No Rights from the Board's Exemption in 
Finance Docket No. 35304 

SFBRR may imagine that the exemption issued by the Board in Finance Docket 

No. 35304 conveyed to SFBRR some measure of rights or obligations with respect to the 

Mare Island Trackage. This notion is hinted at by Mr. Gavrich when he notes that "our 

Notice was directed al acquiring CFNR's rights and obligations, whatever they were." 

Gavrich Dec, [̂ 9. Any such belief is unfounded. '' 

First, SFBRR is not even a valid carrier wilh respect to LMI-owned trackage. Us 

notice of exemption was false and misleading, and is properly treated as void ab initio, as 

set forth in LMI's Petition to Revoke filed in Finance Docket No. 35304 on March 19, 

2010.' 

Second, and more fundamentally, the law is very clear that the Board's grant of 

authority is merely permissive, and provides the "carrier" wilh no rights or obligations 

As explained in LMI's Petition to Revoke, LMI did not file sooner because il first 
wished to determine whether an acceptable agreement could be reached wilh SFBRR lo 
grant il access lo LMI-owned trackage, and then deferred filing in order to accommodate 
the parties' participation in the Board's informal dispute resolution process, which 
SFBRR chose to terminate by filing ils Petition herein. 
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I imless and until that carrier obtains rights from the owner oflhe line lo conduct 

operations, and then also uses those rights lo conduct operations. See James Riffin -

Petition for Declaratory Order, STB Finance Docket No. 35245 (served Sept. 15, 2009) 

("Riffin claims that whether legal title has passed is irrelevant because he has Board 

authority to operate the line. But that authorization is permissive, not mandatory, and did 

not give him a legal property interest in the line. Riffin would have lo acquire some 

suitable legal interest that would give him the ability to exercise his authority and hold 

^ himself out as a common carrier before he could qualify as a rail carrier.); ,;ee also, e.g., 
m 

Lackawanna County Railroad Authority - Acquisition Exemption - F&I.. Realty, Inc., 

I' STB Finance Docket No. 33905 (served Oct. 22,2001) ("The question of whether a party 

(or parties) have regulatory authority to operate over a particular segment of track is 

different from the question of whether that party (or parties) have the necessary property 

' interest or contractual right under applicable agreements lo exercise that authority."). 

• SFBRR has done neither: it has no rights or obligations as "successor" lo Cal 

.. Northem; it has no agreemeni of any sort with LMI (except for the rights allowing il lo 
i 8 

serve Alstom on 300 yards of track near the Causeway), and it has not operated on Mare 

H Island except to serve Alstom, as it acknowledges. Gavrich Dec, ̂ ĵ 10-11, 14-15; see 

a/jo Sheaff V.S., lit 21-24. 

* SFBRR's service to Alstom does not entail common carrier operations. SFBRR 
provides service to only a single customer - Alstom - using rights granted by Alstom to 
operate on Alstom's spur (the first 300 yards of trackage on Marc Island), which Alstom 
was able to grant because ils lease from LMI permits it to arrange for private switching 
service for deliveries of railcars on its spur. Sheaff V.S., ̂  20-23, 27. 
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II. THERE IS NO "SERVICE EMERGENCY" REQUIRING BOARD ACTION 

There is no emergency service problem here, which is a predicate to Board action 

under Section 11123. A.petitioner must show a "substantial, measurable service 

deterioration or other demonstrated inadequacy in rail service provided by the incumbent 

carrier." 49 C.F.R. § 1146.1(a); see also Roseburg Forest Products Co., et a l -

Altemative Rail Service - Central Oregon & Pacific R.R., STB Finance Docket No. 

35175, (served Mar. 4, 2009), p. 5. Even if one assumes the Mare Island trackage is 

within the Board's jurisdiction, there is no "substantial... inadequacy" here for at least 

two reasons: (a) LMI has arranged for a qualified switching operator to provide service 

to businesses on Mare Island, and (b), even if that altemative were deemed inadequate, 

SFBRR has offered no evidence that potential rail customers would generate significant 

volumes of rail traffic in the foreseeable future. 

A. No Potential Rail Customer Faces a Service Inadequacy Justifying an 
Alternative Service Order 

First, as SFBRR acknowledges, no customer on Mare Island has received any rail 

service since 2008, with the sole exception of Alstom. (Pet., pp. 9-10,15-16.) SFBRR is 

serving Alstom today, and there is no threat that such service will be intermpted by LMI. 

As Thomas Sheaff of LMI explains, Alstom operates at a location 300 yards from the 

Mare Island Causeway, and its lease gives it the right to authorize a railroad lo deliver 

and receive cars using Alstom's spur. LMI has no objection lo SFBRR delivering 
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railcars to Alstom using these rights. Sheaff V.S., ̂  22. Indeed, SFBRR acknowledges 

[ that LMI is not standing in the way of ils service to Alstom.' 

Second, SFBRR contends that only one potential customer has made a "demand" 

for rail service since 2008. (Pet., pp. 9-10,16.) To the extent SFBRR is referring lo 

Alstom, of course, there is no service issue. To the extent SFBRR is referring to XKT 

Engineering {see Gavrich Dec, ̂ j 11), there is likewise no service emergency. As Mr. 

Sheaff explains, LMI has contracted with a qualified railroad switching operator - T&O 

M Railroad Company, doing business as Mare Island Rail Service ("MIRS") - to provide 

businesses on Mare Island wilh switching service to the extent compatible with the 

ongoing redevelopment ofthe Mare Island Shipyard. Sheaff V.S., ̂ | 28; see also Peterson 

V.S., II3. As Mr. Peterson of MIRS explains (Peterson V.S. al Ifll 4-5), MIRS has for 

some time been prepared to begin moving cars to XKT and other businesses on the 

' Island, if SFBRR would deliver those cars to the Island (al the west end of the Causeway) 

• so that MIRS could reach them. MIRS is fully capable of providing such switching 

service immediately. Peterson V.S., ̂ | 4. LMI has specifically authorized the delivery of 
I i 
™ cars to XKT. Sheaff V.S., TI 29. So far as LMI and MIRS are aware, the only reason 

m XKT has not already begun to receive railcars at its Mare Island facility is that SFBRR 

I... has thus far not been willing to deliver cars to Mare Island for movement to XKT by 

' MIRS. Peterson V.S., T| 6; Sheaff V.S., 1| 29. As the Board has held, the availability of 

other rail options precludes the imposition of an altemative service order. Roseburg 

Forest Products, p. 8. 

^ See Pet., p. 8 (asserting that SFBRR has been blocked "as lo all shippers but 
Alstom"). 
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Third, MIRS is also prepared lo begin service immediately lo other businesses on 

Mare Island, provided that doing so is not foreclosed by the ongoing redevelopment of 

Mare Island. Peterson V.S., T|T| 4-5. MIRS is thus prepared lo provide efficient service to 

all ofthe potential rail customers identified in SFBRR's Petition (in addition to XKT): 

Alamillo Rebar, Alco Iron & Metal ("Alco"), Cooper Crane, CS Marine, Earthquake 

Protection Systems ("EPS"), and Jcffco/ABC. Al the moment there is no obstacle (other 

than SFBRR's unwillingness to deliver cars) lo MlRS's providing all but two of these 

businesses with switching service. Peterson V.S., }\ 5; Sheaff V.S., H 30. 

For two of these businesses - Alco and EPS - neither MIRS nor SFBRR could 
I 

provide service until the completion of ongoing environmental remediation projects 

affecting the trackage that serves these businesses' locations. Sheaff V.S., ^^ 30-31. As 

shown on the map accompanying Mr. SheafPs verified statement,'" a portion oflhe 

• trackage needed lo reach Alco and EPS has been physically removed to allow the U.S. 

I Navy to carry out environmental remediation oflhe soil contamination under and around 

, the track. Id. & Exh. 3. Another environmental remediation project al a nearby location 

(the site ofa former Navy crane test facility) will commence in the near future and will 

M also prevent rail operations to these'businesses. For at least the next several months, 

therefore, there is no possibility of anyone providing rail service lo Alco and EPS. Id., 1| 

32. 

SFBRR suggests that any service LMI might arrange would be inadequate 

because il would not be common carrier service, and that Marc Island shippers must have 

'° Sheaff V.S., Exh. 3 (map is an annotated version of Exhibit C to SFBRR's 
Petition). 
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I the assurance of service for the long term. (Pet., p. 28.) This objection docs not support 

j ' SFBRR's request for a service order. As a threshold matter, SFBRR's position prejudges 

the core issue raised by SFBRR's petition for declaratory order - whether SFBRR or 

anyone else has any common carrier obligation relating lo the Mare Island trackage. LMI 

will be responding lo that petition on April 5. 

More fundamentally, SFBRR's argument is misguided in the context of an 

emergency service order request. The relief that SFBRR has requested is itself inherently 

M temporary, and is designed only lo address short-term failures of service so as lo keep rail 
I'uil 

traffic flowing. 5ee Roseburg Forest Products, p. 5." The service MIRS stands ready to 

f 12 

' provide is no less capable of fulfilling that purpose. 

B. SFBRR Offers No Evidence of a "Substantial" Service Inadequacy 

The Board may not grant an emergency service order ifthe rail service Ihal is 

intermpted is not "substantial." 49 C.F.R. § 1146.1(a). Because no rail traffic has moved 

I to Mare Island for several years, there are no current rail shipping volumes that are 

potentially subject to intermption. As a result, SFBRR bears the burden of establishing, 

Iii 
inter alia, that the potential rail traffic it could begin handling immediately would be 

M "substantial." SFBRR does not ever attempt lo carry this burden. ' ' . The one case SFBRR cites for the proposition that service must be permanent is' 
not applicable here. That case - PYCO Industries, Inc. - Feeder Line Application - Lines 
of South Plains Switching. Ltd., STB Finance Docket No. 34890 (served Aug. 31,2007) 
(cited at Pet., p. 28) - involved not only the forced {and permanent) sale ofa line under 
the feeder line program as distinguished from the grant of temporary emergency 
operating rights, but also a patlem of "service-related retaliation for criticizing a carrier's 
rail service" unlike anything at issue here. PYCO Industries, p. 12. 

As Mr. Peterson explains, moreover, in the event the Board ultimately were to 
determine that customers on Mare Island must receive service from a Board-authorized 
rail common carrier, MIRS would be prepared lo obtain such authority and conduct such 
operations. Peterson V.S., H 9; see also Sheaff V.S., T| 33. 
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I Although SFBRR makes various assertions about volumes of rail traffic on Marc 

Island several years ago (Pel., p. 26; see also id., pp. 17-18), il offers no quantification 

whatsoever ofthe volume of railcars that XKT or any other customer might be expected 

to generate if SFBRR were able lo provide service, or even whether those customers 

would be prepared to ship by rail at all once they leamed how much SFBRR was 

proposing to charge for its service. Al most SFBRR suggests that there are some 

shipments that XKT would desire to move by rail, if SFBRR's shipping rates make rail 

[̂  service economical. But SFBRR offers no evidence suggesting that this would be so. 

y 
There is every reason to believe that, at least for the foreseeable future, rail 

i 
' volumes would be very small. The reason rail service ended in 2008 is because volumes 

had declined lo the point that they would not support the infrastructure investments 

needed lo make rail service compatible wilh the redevelopment oflhe Island. During the 

' 18 months preceding Califomia Northem's departure from the Island, il switched only 2.1 

• cars per week on the Island. Sheaff V.S., H 17. This does not come close lo establishing 

the kind of "substantial, measurable" dismption necessary lo warrant an order under 

m 

Section 11123. Roseburg Forest Products, p. 9. The Board has denied requests for 

M service orders where it is not demonstrated that a significant volume of traffic is subject 

to the alleged service failure. 5ee, e.g., American Plant Food Corp - Altemative Rail 

Service - Line of Texas Northwestern R.R., STB Finance Docket No 33795 (served Dec 

6,1999). And in those few cases where the Board has granted service relief, 

considerably more traffic was at slake. For example, in both PYCO Industries, Inc. -

Alternative Rail Service - South Plains Switching. Ltd., STB Finance Docket No. 34802, 

(served Jan. 26, 2006), and Arkansas Midland R.R. - Altemative Rail Service - Line of 
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Delta S. R.R. Inc., STB Finance Docket Np. 34479 (served Mar. 11; 2004), the shippers 
I 

deprived of adequate service generated in excess of 6,000 carloads per year {i.e., well 

over 100 carloads per week). 

III. SFBRR'S PROPOSED "COMMON CARRIER" OPERATIONS ON MARE ISLAND 

WOULD IMPINGE UPON ONGOING TRANSFORMATION OF THE MARE ISLAND 

SHIPYARD INTO A MIXED-USE DEVELOPMENT 

In LMI's April 5 reply to SFBRR's Petition for Declaratory Order, LMI will 

address more fiilly the factual context in which SFBRR's claim of entitlement to operate 

on Mare Island arises, wilh a particular focus on the implications of such operations for 

the ongoing transformation oflhe Island from a military installation into a mixed-use 

community. The Island's history as military installation and ils nascent redevelopment 

explains why SFBRR could not have any common carrier obligation to serve customers 

on the Island. 

That context is also important because the forced access lo the Island that SFBRR 

seeks would have serious adverse consequences for the Island's ongoing redevelopment. 

SFBRR is opportunistically seeking lo insert itself into the middle of a highly-complex 

"creation" of a new mixed-use development - really a new city - out ofa former military 

installation. At least while that transformation is underway, SFBRR's proposed 

operations would be highly disruptive. 

SFBRR makes no secret of its intention to insist on the full measure of its 

"common carrier obligation," demanding that nothing be allowed to dismpt ils service. 

Pel., pp. 20-22, 26-27; Gavrich Dec, HH 12-13; ̂ ee also Sheaff V.S., ^124-25. ll 

demands lo operate everywhere on Mare Island that a locomotive can mn. Gavrich Dec, 

Tl 16 & Exh. C. And it no doubt would claim the full measure oflhe statutory preemption 
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afforded by 49 U.S.C. § 10501 to override any legal rights or obligations that LMI or the 

City may have lo complete and/or control the course of development on the Island. 

Sheaff V.S., T|T| 24-25. As Mr. Sheaff explains, for example, one oflhe reasons that LMI 

was not able lo reach an agreement wilh SFBRR allowing il lo operate on the Island was 

SFBRR's insistence that il be able lo conduct transloading operations anywhere il wishes. 

/(C?., Till 25,38. LMI understands that the City of Vallejo shares LMI's concerns. 

SFBRR's proposed common carrier operations would interfere wilh the ongoing 

P redevelopment of Mare Island in numerous important ways. Mr. Sheaff discussed 
m 

examples of these conflicts in detail in his verified statement (at THI37-49). A few bear 

' emphasis here: 

• Ongoing Environmental Remediation. Significant environmental 

remediation is still underway on Mare Island, some by LMI and some by 

' the U.S. Navy. Sheaff V.S., TIT[ 9, 39. Where soil underiying rail trackage 

• is contaminated, the trackage must be removed to allow cleanup lo occur. 

, One remediation project being conducted by the Navy has already 

required the removal of rail trackage that SFBRR includes in ils access 

demand, and another project will soon require track lo be removed al a 

different location. Id., TITf 31-32. SFBRR's demand for uninterrupted 

access to Mare Island trackage is incompatible with the need to complete 

ongoing environmental remediation of Mare Island in accordance with 

numerous agreements and under the supervision of numerous federal, slate 

and local agencies. Id., TITI9, 32, 36. 

m 
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I • Ongoing Parcelization of Mare Island. As a Navy facility. Mare Island 

I had a single landowner, and none ofthe property boundaries and 

easements ofthe sort that exist in the "public" worid. LMI's 

redevelopment oflhe Island will entail the parcelization oflhe Island, 

including a determination of which extant rail trackage will be associated 

wilh specific parcels lo be conveyed lo future landowners. Yet SFBRR's 

L demand for unfeltcred access tramples any such boundaries. For example, 

M it seeks lo carry out operations al will on trackage that is slated to become 

part ofthe parcel that encompasses the facility that XKT Engineering now 

I-'' leases. SFBRR's request is incompatible wilh any effort lo parcelize the 

I Island and convey specific spur trackage lo the businesses that would 

acquire particular parcels. Sheaff V.S., T|T| 44-45. 

' • Ongoing Reconfiguration of Mare Island Infrastmcture. LMI is obligated 

• to make significant infrastmcture improvements lo former-Navy streets on 

Mare Island, including Railroad Avenue, Nimilz Avenue, and A Street. 

'̂  Much oflhe trackage lo which SFBRR demands access is laid in the 

M middle of those streets, and will have to be removed while the 

infrastructure work is underway. Sheaff, V.S., TI 43. Again, SFBRR's 
i 

demand for uninlermpted access to all trackage on Mare Island is 

incompatible with the imperative that the former-Shipyard's streets be 

transformed into public Ihorofares. 

• Land Use Conflicts. Redevelopment of Mare Island also requires 

conversion of former-Navy land uses into entirely new uses befitting a 
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mixed-use community. SFBRR's proposed operations - including ils 

insistence on being able to carry out transloading and the storage of 

railcars anywhere il wishes al any time - conflict wilh that transformation. 

Sheaff, TITI 38, 41-42,46-48. For example, some oflhe trackage to which 

SFBRR demands access is on property that is slated to be transformed into 

a public plaza. Sheaff V.S., TI 47. SFBRR's insistence on being able lo 

operate anywhere it wishes under the mantle of preemptive common 

carrier authority would not allow cmcial elements of Mare Island's 

evolving redevelopment to proceed. 

I 

CONCLUSION 

For the foregoing reasons, the Board should deny any emergency relief sought by 

SFBRR and defer any further consideration of SFBRR's Petition until LMI has replied to 

SFBRR's Petition for Declaratory Order on April 5,2010. 

Respectfully submitted, 

1̂  

L. Meyer 
Karen E. Escalante 
MORRISON & FOERSTER LLP 
2000 Pennsylvania Ave., N.W. 
Suite 6000 
Washington, D.C. 20006 
202.887.1519 
dmeyer@mofo.com 

Attorneys for Lennar Marc Island. LLC 

March 22, 2010 
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AMt 

VERIFIED STATEMENT 

OF 

THOMAS SHEAFF 

1. My name is Thomas Sheaff. Since 1998,1 have served in various 

capacities for Lennar Mare Island, LLC ("LMI"). Currently, I am a Vice President and 

an officer of Lennar Homes of Califomia, the sole member of LMI. 

2. I have been responsible for LMI's implementation of its Mare Island 

redevelopment project. I am familiar with LMI's acquisition of Mare Island from the 

f- City of Vallejo, the redevelopment objectives ofthe City and LMI, LMI's plans for 

carrying out those objectives, and all ofthe issues associated wilh the former U.S. Navy 

rail trackage located on Mare Island and owned by LMI. 

^ 3. I have also been personally involved in discussions with San Francisco 

• Bay Railroad-Mare Island ("SFBRR") regarding its proposed operations on LMI-owned 

, trackage and LMI's arrangements for rail service on Mare Island. 

4. I am submitting this statement in connection with LMI's reply to the 

petition filed by SFBRR seeking an order from the Board granting SFBRR forced access 

to LMI-owned rail trackage on Mare Islanid. I understand that I will have the opportunity 

to address the many problems raised by SFBRR's request in more detail at a later date, 

but wanted to convey several key points to the Board. 

•'•ii; m 



History of Property Ownership and Railroad Operations on Mare Island 

5. LMI is a real estate development company that owns and is in the process 

of redeveloping a significant portion ofthe property formerly occupied by the U.S. 

Navy's Mare Island Shipyard, including the rail trackage on Mare Island to which 

SFBRR seeks access. For more than 150 years, the Mare Island Naval Shipyard, a major 

U.S. Navy installation, occupied all of Mare Island. The Shipyard was placed on the 

official base closure list in 1993 and was officially closed in 1996. The U.S. Govemment 
i 
'm entered into agreements providing for the conveyance of portions oflhe real property 

1 underlying the former Shipyard to the City of Vallejo for conversion to civilian use. The 

City contemplated that the former base woidd be comprehensively redeveloped into an 

extensive and vibrant mixed-use civilian community. To carry out this vision, the City 

j conducted an exhaustive public selection process, and appointed LMI as the master 

developer in 1997. In this role, LMI commenced a multi-year year process that is still 

underway and has included the settlement of numerous jurisdictional issues, coordination 

of entitiements between many public and private agencies, development in conjunction 

with the City ofa comprehensive plan for redevelopment (primarily referred to as the 

"Specific Plan"), preparation ofa full Environmental Impact Report ("EIR"), oversight of 

one ofthe most complex environmental clean up projects in Califomia, and coordination 

of all types of land uses where no such planning and coordination had previously existed. 

6. The first 653 acres ofthe Mare Island site were conveyed to LMI in 2002. 

As part of carrying out Mare Island's redevelopment oflhis property, LMI entered into 

an innovative "early transfer agreement" with the U.S. Navy that transfers certain 

environmental responsibility to LMI and thereby allows development to be accelerated. 

I 
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Certain environmental cleanup responsibilities, both within and outside LMI's 653 acres, 

were retained by the U.S. Navy, and the Navy's remediation efforts are ongoing, 

including work that has necessitated the removal of certain rail trackage by the Navy's 

contractor lo allow it to address contamination of underlying soil. 

7. The redevelopment plan contemplates that the former-Shipyard will have 

1,400 residential unit and over seven million square feet of commercial space devoted to 

industrial, manufacturing, office, civic, retail, restaurant, and entertainment uses. 

Redevelopment will also include creation of an extensive park, pedestrian and bicycle 

system throughout the Island that links all land uses. A majority ofthe 403 historic 

stmctures and other historic resources at the former-Shipyard will be retained and reused. 

8. Substantial redevelopment work has already been carried out. LMI has 

already invested over $140 million in the redevelopment of Mare Island, mostiy on 

design and constmction infrastmcture for LMI-owned portions of Mare Island as well as 

adjacent property. There are approximately 90 businesses, and in excess of three million 

square feet occupied, all resulting in more than 1,865 new permanent jobs. Residential 

land sales to third parties have led to 274 residential units. Commercial properties have 

been sold. Mare Island has a public elementary school, a private university with over 

1,500 students and faculty, and a museum. Approximately 50 percent of LMI's property 

has been certified as clean by the environmental regulators, and over 45 historic U.S. 

Navy buildings have been put back into use. 

9. The development project is very much a work in progress. Extensive 

work remains, including a significant amount of work to address additional 

environmental remediation and infrastmcture improvements to deal with conditions 
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inherited from the years when this property was a working Navy installation. LMI 

continues to design infrastmcture and continues to meet its obligations to rehabilitate 

streets, wet and dry utilities, railroad frackage and other infrastmcture so that it is safe 

and compatible with the radically-transformed public land, mixed-use, needs of Mare 

Island. As a military facility, of course, Mare Island was not accessible to the public, was 

not built in conformance with any minimum standards or specifications that would 

normally be applied by public agencies, and, as a result, its infrastmcture was not 

fl designed with public use and civilian safety as a principal consideration. Allowing public 

access to new local parks, the new waterfront promenade, new regional parks and 

wetiands on the Island, the new pedestrian and bike paths, and the new public ferry 

terminal, all in the context of a site that was, in large part, previously devoted to heavy 

military industrial use, are just a few ofthe many complex issues that LMI and the City 

of Vallejo are working to address. LMI is working closely with the City to identify safe 

and cost-effective solutions. 

f 

I 
1. Railroad Tracka2e and Operations on Mare Island 

10. When Mare Island was a military installation, the U.S. Navy installed and 

operated several miles of railroad trackage that it used to carry out its own military 

functions. For example, trackage connected ammunition storage facilities on the Island 

Avith docks used to load munitions on warsliips, and equipment was delivered by rail from 

the mainland to the warehouse, manufacturing and drydock facilities used by the Navy to 

build and maintain warships. Befitting the Shipyard's status as a major industrial site, 

and because public access and safety were not paramoimt issues at the time, much ofthe 
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trackage, particularly in the eastem portion of the Island, was laid directiy in the 

Shipyard's streets, roadways and parking lots, rather than occupying its own right of way. 

11. When the Navy closed the Mare Island shipyard in the mid-1990s, it also 

shut down its own rail operations. Much ofthe former Navy trackage remained in place, 

however. LMI and the City of Vallejo believe that some portions of that trackage could 

play a productive role in the redevelopment of Mare Island, so long as any use of that 

trackage could be carried out in a maimer compatible with the ongoing mixed-use 

redevelopment of Mare Island as a whole. 

12. After the Navy's own rail operations ceased, the first rail operations on the 

line that were conducted by an entity other than the Navy were those of Califomia 

Northem Railroad, pursuant to a short-term license granted by the U.S. Navy to 

Califomia Northem in 1994. I have attached as Exhibit 1 a copy oflhis license 

agreement and the various extensions that continued this arrangement until September 

1998. 

13. The Navy license allowed Califomia Northem to continue to provide 

switching services at certain former-Shipyard facilities and operate on Navy trackage to a 

connection with Califomia Northem's own leased trackage at Flosden Acres 

14. It is my understanding that neither the trackage on Mare Island, nor the 

segment connecting Mare Island to Flosden Acres, was ever operated by Southem 

Pacific. The only line in the vicinity ever operated by Southem Pacific was its Vallejo 

Branch. 

15. To maximize potential economic development opportunities on Mare 

Island, LMI recommended to the City of Vallejo that Mare Island redevelopment plans 
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make provision for the re-establishment of rail service on at least some portions ofthe 

former-Navy trackage. This objective was reflected in revisions to the Mare Island 

Specific Plan in 2005 and 2007, and also in the accompanying Environmental Impact 

Report. 

16. For several years after LMI took responsibility for Mare Island 

redevelopment, LMI subsidized Califomia Northem's switching service in order to 

I. maintain the rail option for LMI tenants. 

M 17. Califomia Northem's operations on Mare Island ceased in early 2008. 

Over the last 18 months before Califomia Northem stopped operating, on average it 

I". switched only 2.1 cars per week on the Island. Among the causes of this decline were a 

devastating fire at one business on Mare Island, and the decision by another - North 

Pacific Lumber- to relocate its operation from the Island, where it had a short-term lease 

' of a parcel slated for redevelopment, into facilities elsewhere that were available on a 

B longer-term basis. (North Pacific did not leave because ofhigh rail charges.) At the 

same time, the City had conditioned its approval of parcelization on significant 
I 

'^ infrastmcture work in part to accommodate rail operations, but the funding sources 

m, outiined in the City-approved Specific Plan had not materialized. The combination of 

these factors led LMI and Califomia Northem to conclude that the declining rail service 

would no longer support the infrastmcture work in a manner that would make rail service 

compatible with the Island's redevelopment. 

18. Califomia Northem did not seek Board authority when it ceased operating 

on Mare Island. To the contrary, Califomia Northem specifically informed LMI that its 

operations on Mare Island were "not common carrier operations" and that no Board 



m 

authority was required for Califomia Northem to discontinue them. Attached as Exhibit 

2 is a Febmary 6, 2008 letter from Califomia Northem to LMI explaining Califomia 

Northem's views on this subject. 

19. North Pacific's situation is in fact illustrative oflhe kinds of land use 

issues raised by the ongoing redevelopment on Mare Island. When North Pacific came to 

Mare Island, the City made clear to it that the area that the City was leasing to North 

Pacific was designated in the long run for more intense, job-generating, uses than North 

Pacific's lumber yard operations. In 1999, and then again via amendments in 2005,2007, 

and 2008, the City approved or reaffirmed the Specific Plan, which confirmed that a 

i 
lumber distribution facility was not part ofthe Specific Plan or the Environmental Impact 

j Report. In the meantime, North Pacific had located property in Napa that it was able to 

procure on a longer-term basis. I understand that North Pacific's operations at the Napa 

' location ceased in the latest economic downturn. 

11 20. Beginningin August of 2008, LMI, as a result of its initial meetings with 

Alstom, recognized the potential opportunity to retum rail service to Mare Island. 

^ Alstom desired to refurbish passenger railcars at a facility on Mare Island, which would 

m entail having those cars delivered by rail. LMI spent almost a year working with the City 

, and Alstom to bring Alstom to Mare Island. It should be noted that Alstom, the City and 
I 

LMI all made major concessions related to land use, the Specific Plan, infrastmcture 

obligations, financial obligations, and legal rights in connection with Alstom's decision 

to locate on Mare Island. As discussed in more detail below (at TU 22-23^& 27), Alstom's 

lease allows it to arrange for private switching for deliveries of railcars on its spur. In 
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accordance with the terms of its lease, Alstom allowed SFBRR to use that spur for private 

deliveries of railcars to Alstom. 

SFBRR'S Proposed Operations 

21. SFBRR is a stranger to Mare Island, having no connection to the Island 

and no interest (with the exception any private arrangements it may have with Alstom) in 

the railroad trackage on Mare Islahd. The Notice of Exemption SFBRR filed in 

September 2008 came as a surprise to LMI. In spite of contact wilh LMI before 

SFBRR's Notice was filed, SFBRR did not inform LMI that it intended to seek Board 

authority to operate over LMI property on Mare Island prior to filing its Notice. 

22. Despite SFBRR's unilateral action, LMI opened a dialog with SFBRR 

about SFBRR's intentions with respect to the Mare Island trackage, and the terms on 

which LMI migjit be prepared to allow it lo use LMI-owned trackage to provide private 

rail service on the Island. Although SFBRR initially claimed that it did not need LMI's 

permission to use track on Mare Island, SFBRR later acknowledged that it did not have 

'•i any contractual right to operate on LMI's trackage. In November 2009, LMI informed 

SFBRR that, without regard to the outcome of ongoing discussions between LMI and 

SFBRR about broader rights to operate on Mare Island, SFBRR could operate on the 

Alstom spur (the first 300 yards on the Mare Island side ofthe Causeway) to serve 

Alstom, per the terms of Alstom's lease. Alstom and its spur are depicted on the map 

attached as Exhibit 3, which is an aimotated version ofthe map submitted by SFBRR as 

Exhibit C to its Petition (the yellow higihlighting is SFBRR's depiction ofthe trackage to 

I 
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which they demand immediate access). I have marked Alstom's location wilh an "A" on 

Exhibit 3. 

23. The only operations SFBRR has conducted on Mare Island have involved 

the delivery of cars to Alstom. To reach Alstom, SFBRR uses rights granted to Alstom in 

the lease covering ils facility, which allow Alstom lo arrange for private switching 

service for deliveries of railcars on its spur. -

24. Based on LMI's discussions and correspondence with SFBRR about a 

potential arrangement for SFBRR to operate on Mare Island, LMI reached the conclusion 

that SFBRR's objectives are incompatible with LMI's property interests and 

redevelopment obligations, and that no agreement with SFBRR is possible. Although 

SFBRR has absolutely no contractual or other rights from LMI to use LMI's property, it 

nevertheless asserts that LMI is obligated to grant it virtually unrestricted access to LMI's 

trackage - including the right to operate anywhere at any time hauling any commodity it 

wishes - based solely on SFBRR's claim that its Notice of Exemption purports to appoint 

it the "common carrier" operator of trackage,on Mare Island. 

i - , 

•-̂  25. During discussions with LMI, SFBRR made no secret of its intention to 

M insist on the full measure of its "common carrier obligation." It asserted that LMI could 

do nothing to dismpt its service on Mare Island, that it could operate anywhere and 
I 

everywhere on Mare Island, and that it could establish any kind of rail service it wished -

including transloading and car storage - without regard to potential conflicts with the 

ongoing redevelopment or the environmental clean-up program that is underway on Mare 

Island. SFBRR has repeatedly stated that federal railroad law would supersede all 

existing agreements relating to Mare Island redevelopment. SFBRR has stated on several 

i 
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occasions that it would seek to have terms imposed by the Board if LMI did not accede lo 

its demands. SFBRR thus refused to acknowledge agreements associated wilh the build 

out of Mare Island and the environmental clean up program, all of which are critical lo 

the City, the residents and the existing businesses, including those businesses who would 

desire lo receive rail service. 

26. SFBRR has repeatedly demonstrated that it has no desire to work 

collaboratively with LMI, the City or any other stakeholders in the redevelopment of 

Mare Island. Instead, SFBRR has consistently stated that it is not willing to work wilh, 

acknowledge or live by local, state, or federal agreements that govem the redevelopment 

process. 

LMI Has Arranged for Customers of Mare Island to Receive Service 

27. LMI has long desired that its tenants and other businesses on Mare Island 

have the option of rail service, if that service can be provided in a way that is economical 

and does not conflict with the Island's redevelopment. LMI has subsidized operations, 

M has recommended in its 2005 submission to the City conceming the Specific Plan that rail 

S service remain, and then facilitated the retum of rail service by pursuing and completing 

the lease with Alstom. The lease with Alstom provided a critical funding source for at 

least a portion ofthe costs associated with rail operation, and LMI saw this as a positive 

step towards re-starting rail service. 

28. After several unsuccessful attempts to reach agreement with SFBRR, LMI 

continued to carry out its aim to make rail service an option for LMI's tenants and other 

businesses on Mare Island, and LMI has arranged for a private rail operator, T&O 

I 
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Railroad Company, Inc ("T«&0"), doing business as Mare Island Rail Service ("MIRS") 

to perform private switching services on Mare Island. T&O is an affiliate of Tri-City 

Railroad Company, LLC ('TCRY"), an experienced rail carrier licensed by the Board 

with operations in ihe State of Washington. Pursuant to the agreement between LMI and 

T&O, MIRS will provide switching services throughout Mare Island. MIRS will move 

railcars to and from former-U.S. Navy sidings and spurs on Mare Island as appropriate to 

allow for loading and unloading of railcars at locations where LMI has leased or 

conveyed facilities to businesses that LMI has concluded would benefit from rail service, 

and where such service would not impinge on the broader redevelopment interests shared 

by LMI and the City. 

29. LMI has been eager for MIRS to begin moving railcars on the Island, and 

LMI has specifically authorized it to provide service to XKT Engineering ("XKT") and 

the other potential customers identified in SFBRR's Petition as candidates for service by 

SFBRR. MIRS has informed LMI that is has been ready to provide service for several 

weeks, but that it has not been able to do so because SFBRR has not been willing to make 

arrangements for the delivery of cars to MIRS at the west end ofthe Mare Island 

Causeway. 

30. MIRS is also prepared to begin service immediately to other customers on 

Mare Island, provided that doing so is not foreclosed by the ongoing redevelopment of 

Mare Island. MIRS has provided personnel, equipment and performed maintenance in 

advance of anticipated service. At the moment there is no obstacle (other than SFBRR's 

unwillingness to deliver cars) to MIRS providing efficient service to all ofthe potential 

customers identified in SFBRR's Petition - XKT, Earthquake Protection Systems 
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("EPS"), Alamillo Rebar, Alco Iron & Metal, Jeffco/ABC, Cooper Crane, and CS Marine 

- with only two exceptions: Alco and EPS. 

31. Unfortunately, Alco and EPS currently could not be served by any rail 

operator. Their facilities are located at the north end ofthe potentially-operational 

trackage on Mare Island (at the top ofthe first page of Exhibit 3). The trackage needed lo 

reach those businesses is not in service because it has been physically removed to allow 

the U.S. Navy to carry out environmental remediation of soil contamination under and 

around that track. I have marked this location with a "B" on Exhibit 3. 

32. Another environmentaljremediation project is scheduled to commence 

I ' soon, and it will also prevent rail operations on the same track segment because it will 

j require the removal of track at a nearby location. This project is required to remediate 
1 

contamination at the former-Navy crane test facility, which also affected soil under the 

' rail trackage. I have marked this location with a "C" on Exhibit 3. For at least the next 

• several months, therefore, there is no possibility of anyone providing rail service to EPS 

and Alco. The Mare Island environmental cleanup program is under the oversight of 

several federal, state and local agencies. The lead agency is the State of Califomia 

Environmental Protection Agency, which has ultimate responsibility for regulatory 

approval. 

33. LMI has discussed with MIRS whether it would be willing to expand ils 

operations to move railcars all the way to Flosden Acres and a connection with Califomia 

Northern, and it has indicated that it would be willing to do so if appropriate 

arrangements could be worked out with the City of Vallejo, which owns the trackage 

between Mare Island and Flosden Acres. MIRS would also be willing to convert its 

12 

M 



I operations into common carrier operations, and seek appropriate Board authority, if it 

i were determined that customers on Mare Island must be served by such a carrier and that 

step made economic sense. 

I 
SFBRR's Proposed Operations Are Incompatible with the Oneoins Redevelopment of 

I Mare Island 
I 

34. LMI's principal and fundamental concem wilh providing SFBRR wilh 

access to Mare Island is that SFBRR is opportunistically seeking to insert itself into the 

middle ofthe ongoing redevelopment of Mare Island in a manner that is insensitive lo 

P and incompatible with the successfiil completion of that transformation. At least while 

the transformation of Mare Island is underway, the sweeping rights that SFBRR claims to 

I have as a Board authorized "common carrier" would dismpt the cooperative efforts of the 

I City and LMI to complete the transformation process. 
I 

35. SFBRR does not specify the terms for the forced access it seeks, instead 

suggesting that the parties should agree on "lawful and reasonable terms," with the Board 

imposing such terms ifthe parties fail to agree. Were the Board to require that LMI 

provide access to SFBRR, we would of course attempt to work out acceptable terms with 

SFBRR, including reasonable compensation that fully reflects the costs associated with 

devoting rail trackage on Mare Island to SFBRR's proposed operations. However, it is 

quite apparent to LMI that the terms and conditions SFBRR contemplates, as reflected in 

its Petition and in discussions with LMI that preceded that Petition, would have grave 

consequences for redevelopment on the Island. 
1 

36. The interference that SFBRR's intmsion would cause likely would have 

severe long-term consequences, both for the success ofthe redevelopment itself and for 
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the jobs and revenues realized by the City of Vallejo, which is currently in bankmplcy 

proceedings. As I siunmarize below, SFBRR's proposed common carrier operations 

would eliminate needed parking, interfere wilh planned public access to facilities, 

override entitlements established throughout the 17-year redevelopment process, create 

safety and traffic issues, and generally prevent the City and LMI from carrying out Mare 

Island's redevelopment in the manner set forth in numerous agreements and public 

planning documents. A few examples ofthe conflict SFBRR's access to Mare Island 

would create are described below. 

37. Hazardous Materials. SFBRR insists on being free of any restrictions 

related to the storage, handling or use of hazardous materials. Its operations therefore 

potentially would jeopardize many other agreements and millions of dollars of funding, 

and would not be compatible with development in several areas of Mare Island. LMI 

offered to set forth a protocol for hazardous materials. Such suggestions were rejected by 

SFBRR, citing their rights as a "common carrier." 

38. Transloading. SFBRR has refiised to discuss limitations on its ability to 

perform transloading operations. Instead SFBRR insists that its rights under federal law 

are broad. LMI is not opposed to all potential transloading. Such activities, however, 

must be consistent with Mare Island redevelopment plans. An unfettered right to conduct 

such operations anywhere on or adjacent to the Island's rail trackage that SFBRR might 

wish would prevent LMI and the City from controlling land uses on the Island, at a time 

when the coordination of uses is uniquely important to the successful transformation of 

the Island into a vibrant mixed-use community. 
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I 39. Environmental Remediation. As noted above, significant environmental 

remediation is still underway on Mare Island, some by LMI, some by the U.S. Navy and 

others. When soil or groundwater underlying rail trackage is contaminated, the trackage 

1 must be removed to allow cleanup to occur. One remediation project being conducted by 

{ the Navy has required the removal of rail trackage that SFBRR includes in its access 
1 

demand (marked wilh a "B" on my Exhibit 3), and another project will require track to be 

removed at a different location (marked "C" on my Exhibit 3). SFBRR's demands for 

m unintermpted access to all trackage on Mare Island is incompatible with the need to 

complete these projects and others like them. I noted that SFBRR's attempt to 

I' characterize language in the agreements that LMI proposed to SFBRR as reflecting 

"LMI's intent to terminate service" is misleading and incorrect. Because LMI does not 

have exclusive control over the scope, funding, or timing of environmental remediation, 

' it has consistently adhered to its policy of informing Mare Island businesses about 

• possible intermptions or termination of service. 

40. Parking and Access. SFBRR's proposed operations would also conflict 

with critical parking and access needs planned for Mare Island imder the Specific Plan 

and the EIR. The Navy's use ofthe property on Mare Island did not need to 

accommodate significant parking and access needs, and as a result space for those uses is 

scarce. In the plaiming process, the City and LMI have for many years stmggled to 

juggle competing needs, including parking, access, preservation of historic resources, and 

the need of most large manufacturing user's for yard space. The tmck and rail routes 

outlined in the Specific Plan and the EIR balanced these uses and allowed the City to 

approve these critical docimients. SFBRR's proposed operations would eat into these 
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I spaces at numerous critical locations, including the entire Railroad Avenue and Nimilz 

Avenue corridors. The Railroad Avenue corridors marked with an "E" on Exhibit 3; the 

Nimilz Avenue corridor is marked wilh a "J." 

41. Storage of Railcars. In discussions with LMI, SFBRR has not been 

willing to limit where or when it could store railcars on LMI-owned trackage. Storage 

"anywhere, at anytime" would interfere with the redevelopment of Mare Island and limit 

the flow of commerce on the Island. It would prevent ingress and egress at numerous 

M facilities on the Island. It would be incompatible with the new office and retail buildings, 

parking lots, recreational centers, a medical clinic, a museum, pedestrian and bicycle 

1^ paths and other uses on Mare Island. It is also incompatible with LMI's obligation to 

preserve the historic character of portions of Mare Island. 

42. Califomia State Lands Commission Industrial Easement. The Califomia 

' State Lands Commission has required a 100-foot-wide industrial easement recorded on 

• j the property along Nimitz Avenue. The location of that easement is marked with a "D" 

on Exhibit 3. Rail storage on the trackage in this street would not be compatible with this 

requirement. 

43. Street Infrastmcture Improvements. LMI is obligated to make significant 

infrastmcture improvements to former-Navy streets on Mare Island, including Railroad 

Avenue. Much ofthe trackage to which SFBRR demands access is laid in the future 

rights-of-way of several ofthe Island's major streets, including Railroad Avenue (marked 

with an "E"), Nimitz Avenue (marked with a "J") and the west end ofthe Causeway 

(marked with a "K"). The tirackage in those streets will have to be removed (or service 

intermpted on those segments) while the infrastmcture work is underway. Again, 
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SFBRR's demand for unintermpted access is incompatible with the imperative that the 

former-Shipyard's streets be transformed into a condition suitable for public use. As I 

noted above, SFBRR's attempt lo characterize language in the agreements that LMI 

proposed to SFBRR as reflecting "LMI's intent to terminate service" is misleading and 

incorrect. As with environmental remediation, LMI does not have exclusive control over 

the scope, funding, or timing of the infrastmcture improvements, and LMI has 
I 

consistently adhered to its policy of informing Mare Island businesses about possible 

intermptions or termination of service. 

44. Parcelization of Mare Island. As a Navy facility. Mare Island had a single 

landowner, and none ofthe property boundaries and easements ofthe sort that exist in the 

"public" world. LMI's redevelopment ofthe Island will require the parcelization ofthe 

Island, including a determination of which extant rail trackage will be associated with 

specific parcels to be conveyed to future landowners. Yet SFBRR's demand for 

unfettered access tramples any such boundaries. SFBRR insists on operating over track 

that traverses property that has not been parcelized, and its demands are therefore 

inconsistent with the future allocation of property ownership and use on Mare Island. 

Final planning for parking, access, infrastmcture, easements has not yet been carried out. 

Examples include almost the entirety of Railroad Avenue (marked with an "E" on Exhibit 

3) and A Street (marked with an "F"). SFBRR disregards fiiture ownership along these 

corridors, where not all streets will be converted to public streets, and not all existing rail 

trackage will be part of future easements for rail use. 

45. For example, although SFBRR's exhibits are somewhat inconsistent, it 

appears that SFBRR seeks to carry out operations at will on trackage that is slated to 
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become part oflhe parcel that encompasses the facility that XKT now leases and is 

adjacent to Jeffco (labeled witii a "G" on Exhibit 3). SFBRR's demand for access is 

incompatible with any effort to parcelize the Island and convey specific spur trackage to 

the businesses that would acquire particular parcels. 

46. Leasehold Interference. SFBRR's proposed operations, as depicted on its 

Exhibit C, would conflict with the existing rights of LMI's lessees. The "route" claimed 

by SFBRR interferes with existing leases to the Veterans Administration, MuriGenics, 

Jeffco, Alamillo, Cooper and XKT locations, along Railroad Avenues and Nimitz 

Avenues (marked as "E" and "J" on Exhibit 3). 

47. Interference with Planned Uses and Future Public Space. Redevelopment 

of Mare Island also requires conversion of certain former Navy land uses into entirely 

new uses befitting a mixed use community. SFBRR's proposed operations conflict with 

that transformation. For example, some ofthe trackage to which SFBRR demands access 

is on property that is slated to be transformed into a public plaza within the Historic Core 

(marked "H" on Exhibit 3). SFBRR's insistence on being able to operate anywhere it 
i 

il!:!' wishes under the mantie of preemptive common carrier authority would not allow cmcial 

^ elements of Mare Island's redevelopment to proceed. 

48. More generally, the City and LMI have been working to implement the 

public access, public open space, pedestrian walkways and bicycle paths, along with 

numerous agencies, including the State of Califomia Bay Conservation and Development 

Corporation. Public Access has been planned for the area marked "L" on my Exhibit 3. 

SFBRR's planned operations throughout Mare Island are completely incompatible with 

these plans. 
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49. Another example is marked "I" on my Exhibit 3. SFBRR's proposed 

operations would mn across a parcel slated to be leased and developed by ADR/CDDS 

for purposes of re-opening the Mare Island dry docks and conducting ship dismantling 

operations along with other future ship and marine activities. The City of Vallejo, LMI 

and numerous local and state agencies have been working on this proposal for more than 

two years. Significant investment has occurred. Several approvals are in place, and 

several remain outstanding. If SFBRR could operate through this property, it would 

affect parking, security, access, loading, and other day to day operations, and therefore, it 

would be impossible for the City and LMI to complete this transaction. The transaction, 

would, if completed, contribute directly to police and fire protection services provided by 

the currentiy bankmpt City of Vallejo, contribute fimds for fees and pennits, create up to 

120 jobs, and allow for dredging which will contribute to fiirther economic development. 

LMI is undertaking continuous efforts to lease space, and therefore, is constantiy in 

negotiations with potential tenants. Such negotiations would be much more difficult if a 

rail operator is in place who will not be operating in a manner that is consistent with the 

Specific Plan and other reasonable limitations. 

50. For all of the above reasons, the Board should not grant SFBRR the forced 

access it seeks. 
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State of Califomia 

County of Solano 

SS 
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Thomas Sheaff, being duly swom, deposes and says that he has read the foregoing 

statement, knows the facts asserted therein are tme and that the same are true as stated: 
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repair, refaultdino, or rapleoanant, and tha Insurane* praeeeda allecebte to the loaa or danape uhich hes 
created tho need for eueh repair, rabulldino or raplacanant have been peid to the Licensee, the Lieanaee 
ehatl preaptly refund to the Licensor tho saisunt of such procaads. 

h. The Lleanasa ehall tndaanlfy and oovo b*nRl*a8 the eovernsent, Ita off Icere, esente, sorvanta and 
asployoos frcsi all liability under the Federal Tort Claina Act ( « stat. 869,982; 28 U.S.cseo 2671,2600) or 
otheruiaa, for death or in|ury to all parsons, er Icoa or dsMoo to the property of all paraena resultinB 
frc« tha uao of tho praiiiaas by the Lieenteo. and ahall furnish tho insurance specified in Itsst 9. Each 
policy of insurane* raqulrad in Itsn 9 ceverlns bodily injuries and third psrty property danapa shall 
ccmain an andorssnsnt roediiw aitetenttelly aa folloHSi 

"The Ineurar uaivoa any right of aiSMVoatlen apatnat tha United States ef Anarica Mhich mloht ariaa 
by roaaan of any peymwit nada under thia policy." 



SPECIAL PBOVISIONB ' ' 
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t. Licensee will provide five daye witton notlftcstlcn to Nr. Jerry Wlgtnpten of Here island Navel 
Shipyard, Cede M O (707) M6-1tt6 prior to orrival for uerk and departure frae uerk for iscro then 30 days. 

2. Liesneeo ulU follow oil oeeupotlonel, Sofoty, end Heelth (OSN) eafoty rules pertainlno to rellro«l 
eporatien*. All peracmel porfemlnp uerk shall eaoply uith applicable OSH reoulatiena. 

S. lleeneee ehall nanaoa haserdbus uaeto erid boaanfauo netorlal In accerdanea Mlth' all applicable federal, ' 
state and local rooulatlans. LIcensse ehall be required to cbtoin all appticablo pamlte end provide all 
applicable raporte, aueh aa haiankue Nsoto and hasardsus siaterlal reports. All uerk shall bo eendueied In 
eaccrdanco with federal, eteta and lecal rooulotiana. 

4. Licensee wilt leave o oleen and orderly Norfc olt* at the end of eeeh McrR dsy. 

5. califomia Northem Railroad peranaiel ehall not use the overheed brldpe crane. 

6. The prinery uerfc alto for eellfomie Northern Railroad parasmal shall ba the center bay of Buildlns 037 
in tha arae of tha asilntenanco pita. Sao Exhibit "A". 

7. Nar* lotanri peraanrMl Nilliaaalat olth crana aorvloe and nachlna ahap aervlea on a raquaat and 
roinburaabla beala aa tine allom. 

a. Nemsl bauro of cpsratlens for esllfomla Northern Raili>osd Msintenene* in Buildihii 637 shsli bo 0730 to' 
1600 heura, Ncndsy tbroush Friday wltheut prior approval by Nare laland Neval Shipyard, code 980 MnapanMit. 

9. Tho Hork elte Mill ba for provantetiv* Malntananae and Inepeotlens only, not overheul type uerk. 

10. Oallfemia Northern Rellread paraannol nlll bo autharlcad to cperete their oqulpnant an tho Here laland 
Naval Shipyard traokaoa syaten fren tho intardianoe ante tho Shipyard, oxcludino tho treckesa Ineide the 
Controlled indijstrlal Area ( C L A . ) . 

11. The Cina linft for otorasa of loeenotivoa uill not oxeeed one UNk. Spaces will be ceerdinatsd Nith, 
Mr. Jerry Ulpinstcn of Nare Islend Bawal Shipyard. Cede 900 at (707) 64«<101« for the perfclns ef 
loeenetivoe. 

12. No nera than tuo (aevnpttvoa crallroad vabioloa) nay bo on board th* Shipyard ot any one tina. 
IS. Th* Lfeonaaa aholt be raaponalblo- for poylm for and offeetlnp all raatorotlan and anvirefmntel'elaan-

roeult of earvieee providid uidar thia 
Ith all Mpllcabt* Podtrel. State and local 

axiatinB enylrcnaental eantanlnaticn at tha 
Mork oito, if eiw, prior to tiio Lloansee's ueo of esne and far any envlreraisntal ecntaailnetlcn of the uerk 
cite caused by the Lieemor or ita aoente dkrino the tens of thie Licsnee. 

18. TA* Lfeonaaa anoii oa raaponamo- for poyfm for and offootino 
up required a* raault of oerk perfonaad by tho Lleoneae, or ae e roe 
Licena** such restoration snd cleen-i^ ebell bo In occordsnee uitb 
laus and raBulaticn*. The Lieeneer ehell be reapenalM* for exiatin 

14. Lieanaee Mill at all tinea durino the ue* of thie lieana* pra*|itly cbaerve end ceoply, at Ita eole cost 
and expense, uith tha proviaiens of oil applloablo Federal, State, and local laus. roBulatiena, and 
atandardt and pelluticn control end efaatanent. Lioeneoe ehall pmq^tly notify the Oovomaent and supply 
eepiea of any notiooa, rsporte. correspendwwa, end sufantssisns siads by Lieanaee to any Federal, Stat*, or 

K\ local authority, or rocoivsd by licensoo fresi aaid authority, caneamlnp anvlrennantal awttors er heaerdeua 
'^ aubatencae or haaordoia ooato on, about, or portalnlnB <a the Prenlooa. Lleeneee ehall Indnmlfy. defend 

• end bold hamloae the Oovwraent fren and apalnat all olaina, liaMHtlee. leeeoe, dmaoee end ceete.. 
on foreeeen or unforoeoen. lAleh' the Oovarwant noy incur by reason of Lieenaeo** oetian or nen-ectien uith 
m roperd to ebllsetiene under this parasroph. and thia proviolon ahall aurviv* the expiretten or tomlnetien 
m ' of the license. Only NS required to perfens provontatlva naintenenea nay be stored or ussd en tha preniaes. 

Tho Licensee aholl neke tho lieeneed oroa avallafal* for inspection by the Sbipyardia Envlrenaental 
Inspectors i^an requaat. 

15. Thia preporty la aUb/oet to acraanino for uao to oaalat tha haaaloao under tho stemrt a. NelClnney 
Hanalaaa Aaaiateneo Aet. 

16. Lleeneee ahall provlda the Hhael lood canfiiurotion, axle loeds, m d total load for each typo of 
loecMOtiys to bo tekm aboard the Shipyard for ovaluailcn of cafe paassBa eercea the causeMsy systen to Nare 
island. Required data ahall ba provldM to Cade 910. if a atruetural analyaia of the ceussMsy systan la 
datemlnad neoosaary by tha Shipiwd for any leceaiotlvo, the Licensoo shell have the necesssry anslyale 
aecaspllahad by • llcanaad onginaar. 

17. Llaanaoo ahall ovoluat* tha radii of railroad ourvaa to ba used and datamfn* that hia locsawtivoa can 
trovara* th* ourvaa aafoly and ulthout J — p a to tho trocka. 
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I. All iMuronea rpm'Irad by thta lleanaa ahall b* audi fonn, ff" -ueh porioda ef time, and Mlth 
aueh insurara aa the Lleet nay require or vprowe. A oertifIcato of urenoe or e certified copy of 
each policy of fneuranea (. «t out hereunder ahall be dapesitad uith thi <.<oanaor>o local rapreeantetivo 
prior to uao of th* prMloea and faellitlea. Th* Lleeneee epreee that not loee then thirty (30) dsye prior 
to tha oaplraticn of any inaurencs required by thia License, it Mill deliver to the Licensor's local 
reprasantatiy* o cortificata of inaurenco or o cortlfiad copy of eeeh reneuol policy to cover the 
risks. 

J. No naabar of or Oolaoato to Caneroaa, or Reatdint oaanieelonar ahall be adnltted to eny ehere or 
part af thfa License or to any benefit that siay ariae tharefrosw but thie provieion ehall net bo construed 
to extend to thio Lioenee if node uith e corporaticn for its osnsrol benefit. 

k. Tho Lieanaee Herranta that it hee not espleyed aiqr paraen to eolieit er eecura this License upon 
any ooraooant for a conRioslen, peraentaso, brokorapa or eeminsant fee. Breech ef thia uarranty ehell «iv* 
tha eovarmisnt tho risht to annul thia Liesnso or in ita discretien to recover frcai the Licensee the aneieit 
of eueh eeoMlaeien, peroantao*. brekoraoo or oantinBant fee in eddltim to tho eoneiderotlon herein eot 
forth. ThlaMerrenty ehell not espty to oaaaiteeicns psysble by ths License* i^wn contraeta er eatea eacured' 
or node tbrouBh bono ffda establiehed eenneroiel or oellins aBancios naintained by the Lleoraoa for the 
purpea* of oocurine buainaaa. 

I. In oonnootion ullh tho parfomanao of uerk undor thia Lloenae. tho Licensoo oor*** net to 
diecrininato asainat any eqpleyee or applicant for asploymsnt bscauae of rec*^ relision, color, or national 
eripfn. .Tho oforasald previcicn ahall include, but not be United to the folloMinpi asf loynmt, Kpsradinp, 
danotion; or tronaferi recruitMnt or raoruitnsnt advortiainp; layaff or tonainatieni ratee of pay er other 
foma of ceaipanaatiMi} and aoleatian for troininp, includinp Mrantloeeblp. Tho Licensoo asroae to peat 
horooftor In oensplououi plaeaa ovoilabto for asployoas and ivpllesnta far anploMisnt, notioss to ho 
previdsd by tho Licensor settino forth tho provisions of the nendiscrlninstion etous*. The Licensee further 

mi asraao to Insert tho forapoliiB proviaiens in all aubeentraota hereunder, except aubccntracta for atandsrd 
m cooMwretol ai;sf U H or r*M netariala. 

n. All •ctivltlea authorlxed hereunder ahall be adbject to such ruloa and raoulatfona. aa naperds . . 
supsrviaian or otharNlae, oe noy. fran tine to tine, bo prescribe by the local reproeontattve of tho 

m Lieeneer aa desionsted In Itaa So. Licensee sny temlnata the Licanao if aueh rules and roBUletions or 
m other ovanto eutaida Ita control intorfor* uith the lecanotiv* Inapsetien end nalntananea functions covered 
W, by thi* Lioena* 
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18. Thie Lleenao daaa not,' stitute coasian oarrlor oervico by tho Lin >. 

19. Prior to anvino neteriait and aquipMnt Into the uerk area before uerk boplns, snd *Baln sf tor eleorinN 
Mlaterial and aqulpnaM-OUt of Mark ere* prior to departure, a ualh throuBh ehall be eonduotod botueen the 
Lieoneeo end Hero laUnd Naval Shipyard'a Codec 106 end 980. 

Q^t ClM^± 
Licensee Date 

I 
I 
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UCENSE FOR NONFEDERAL USE OF REAL PROPERTY 

LICENSENUMBER N 6 24 74 9 5 R P 0 0 P 4 7 

THIS UCENSE TO USE THE U.S. GOVERNMENT PROPERTY HEREIN DESCRIBED IS ISSUED BY THE DEPARTMENT OF 
THE NAVY TO THE LICENSEE NAMED BELOW FOR THE PURPOSE HEREIN SPECIFIED UPON THE TERMS AND 
CONOmONS SET FORTH BELOW AND THE GENERAL PROVISIONS ATTACHED. BY THE EXECUTION HEREOF THE 
LICENSEE AGREES TO COMPLY WPTH ALL SUCH TERMS. CONDmONS AND GENERAL PROVISIONS. 

' l . NAVAL ACTIVITY 2. DATES COVERED 
06.B320 
MARE ISLAND NAVAL SHIPYARD 
VALLEJO. CA 94592 FROM 1 JUNE 1995 TO 31 MAY 1896 
3. DESCRIPTION OF PROPERTY 

Use of 1,800 square feet of space In Building 637 as shown on the floor plan marked Exhibit "A", attached hereto and made a part -
hereof and a portion of railroad tractoge as higiilighted on Exhibit " 8 " , attached hereto and made a part hereof. 

4. PURPOSE OF LICENSE 

Periodic Inspection and praventativa maintenance of iocomotivas. 

5. LICENSOR 5a. LOCAL REPRESENTATIVE, DEPARTMENT OF NAVY OFnCUL 

UNITED STATES OF AMERICA COMMANDING OFFICER. ENGINEERING FIELD ACTIVITY. WEST, 
DEPARTMENT OF THE NAVY NAVAL FACIUTiES ENGINEERING COMMAND. 900 COMMODORE DRIVE. 

SAN BRUNO. CA 94066-5006 

6. UCENSEE 6a. LOCAL REPRESENTATIVE 

CAUFORNIA NORTHERN RAILROAD CO. Mr. David L Parkinson (707)963-6831 
1470 Railroad Avenue (Same as Item 5) 
SL Helena. CA 94574 
7. CASH PAYMENT BY UCENSEE (Payable in advance) 
a. AMOuiyrr b. FREQUENCY PAYMENTS DUE c FIRST DUE DATE d. TO 

****N0NE"** Rents waived - Licensee will be responsible for the inspection and maintenaco of trackage in accordance with the Code 
of Federal Regulations. Title 49. Part 213. ~ 

8. DEPOSIT FOR UTIUTIES ANO SERVICES (Payable In advance) 

a. AMOUNT b. FREQUENCY PAYMENTS DUE c. FIRST DUE DATE d. TO 

To be detennined by Public Woria Center. San Francisco Bay, Oaidand. CA 

9. INSURANCE REQUIRED AT EXPENSE OF UCENSEE 
TYPE MINIMUM AMOUNT TYPE MINIMUM AMOUNT 

a. FIRE AND EXTENDED c. THIRD PARTY PERSONAL 
CCn/ERAGE S NONE INJURY PER PERSON - $1,000,000 

b. THIRD PARTY PROPERTY d. THIRD PARTY PERSONAL 
DAMAGE $ 1,000,000 INJURY PER ACCIDENT $ 3.000,000 

10. GENERAL PROVISIONS 

See Special Provisions attached hereto and made a part hereof. 

IL EXECUTION OF LICENSE 

FOR BY DATE 

HANSEL « ^ I ? M ' T f t F .. . SIGNATURE 
DEPARTMENPanager. Realty Opsrations Brahcli '^A7'=><// / ) ^ / / * 

IF LICENSEE IS A CORPORATION, CERTIFICATION OF SIGNATURE IS ATTACHED 

J 
(ill)'yd'U • / 
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10. GENERAL PROVISIONS 

a. The Licensor hereby grants to the Licensee the right to use Ihe premises or facilities described in Item 3, together with ttte 
necessary rights of bigress and egresa. 

b. This License shall be effective for the period stated In item 2 and la revocable at any time without notice at the option and 
discretion of ttw Ucenaor or ils duly authorized representative. 

0. The use shaH be limited to the purposes specified herein. 

d. This License shaU be neither aaslgnable nor bansferabie by Ihe Licensee. 

e. If utilities and setvicoB are furnished ttie Licensee for its use of the premises ttie Licensee shall reimburse the Licensor for ttw 
cost thereof as determined by the Licensor in accordance with applicable statutes-and regulaUons. 

f. The Licensee, at its own cost and expense, shall protect, maintain, and keep in good order, the premises or faclilUes licepsed -
hereby. At the discretton of ttie Licensor ttils obligation shall Include, but not be Iniited to, contribution toward ttie expense of long-term 
maintenance of the premises or facilities, ttie necessity for which accrued during ttie period of llcensee'a use. The amount of expense to 
be borne by the Licensee shall be detennined by prorating ttie total expense of the item of hing-term maintenance on ttie basis of 
ftacthmal uae by ttie Licensee. This fractional part of Ihe total expense shall be prorated further if ttie Rem of king-term maintenance did 
not aecnje In ita entirety during ttie Lkensee's use. Upon a detennlnaUon by Uie Licensor that the necessity exists for an expendihim of 
funds for maintenance, proleclton, presenotion or repair, ttw Licensee shaS pay to ttie Licensor tts proportionate share, on demand. 

g. Noaddlllonsto, or alterations of, ttw premises or facBWes shall be made without ttie prior consent of ttie Licensor. Upon 
revoeatton or surrender of ttiis License, to ttw extent directed by the Licensor, ttw Licensee shall remove all aiteraOons, addlttons, 
betterments and Improvements made, or installed, and restore ttw premises or fadilUes to ttie same, or as good condition as exiated on 
ttw date of onby under ttiis LIcenae. reasonable wear and tear excepted. 

h. The Uceraee ahall be liable fbr any kiss of, or damage to, ttw premises or taciilUes incuned as a result of its use and alwH 
make such restoration or repair, or monetary compensation aa may be directed by ttw Licensor. The Licensee's Ihibility fbr loss or 
damage lo ttie premlaes resulting from risks expressly required to be insured hereunder shall not exceed the amount of Insurance so 
required. The Licensee shall not be liable for loss of, or damage to, the premises arising from causes beyond the control of ttw Licensee 
and occasioned by a risk not In fact covered by Insurance and not customarily covered t>y Insurance bi ttie iocaiity In which the premises 
are sttuated. Nettling contained herein, however, shall relieve ttw Licensee of liability witti respect to any kiss or damage to the premises, 
not fUBy compensated for by insurance, which results from wiilfUl misconduct, lack of good faitti, or faBure to exercise due diligence, on 
ttw part of the Licensee. AH insurance required of ttw Licensee on the premises shaU be for ttw protection of ttie Licensor and ttie 
Licensee against their respecUve risks and liabiiiUes in connecUon witti ttie premises. Each policy of insurance against loss or damage to 
Govemment property ahall name ttie Lteensee and ttie United States of America, Deparbnent of ttw Navy, as ttie Insured and shall 
contabi a k » s payable clause readbig substantially as follows: 

l o s s , if any, under this policy shall be adjusted witti (Name of Licensee) and ttw proceeda, at ttie direction of ttw Government, 
shall be payable to (Name of Licensee), and proceeds not paU to (Name of Licensee) shall be payable to ttie Treasurer of ttw 
Untted States of America.'' 

In tha event that any item or part of ttw premises or faclliUes shall require repair, rebuildbig or repbcement resullbig from bws or damage, 
. ^ ttw risk of which is essumed under this paragraph h, the Lfcwnsee shall prompOy give notice ttwreof to the Ucenaor and, to ttw extent of 

tts flabiPty as provided hi ttils paragraph, shall, upon demand, either compensate ttie Govemment for such loss or damage, or rebuiU, 
replace or repair ttw item or iteme of the prentises or facilities so lost or demaged, aa the Licenaor may elecL If the cost of such repair. 

^ rebulMing, or replacement exceeda Ihe GabiHty of the Licensee for such loaa or damage, ttw Licensee shall eflCct such repair, rebuikUng 
m or replacement if requbed ao to do by ttie Licensor, and such excess of cost shall be rebnbureed to ttw Licensee by ttw Licensor. In ttw 
" " event the Ueensee shall have effected any repair, rebuilding or replacement which ttie Lbwnsee is requbed to effect pureuant to Uib 

paragraph, ttw Licensor shall dbect payment to ttw Ltoensee of so much of ttie proceeds of any Insurance carried by ttie Licensee end 
made avaiiabie to ttw Govemment on account of losa of or damage to any Rem cr part of ttw premises or hiciiities as may be necessary to 
enable ttw Licensee to effect such repab, rebuIMIng or replacement. In event the Licensee shall not have been requbed to effect such 
repair, rebuiUbig, or replacement, and ttw insurance proceeds aitocable to ttie toss or damage which has created the need fbr aueh 
repab*, rebuilding or replacement have been paid to ttie Licensee, ttie Licensee shall promptiy refund to ttw Licensor ttie amount of aueh 

. L The Licensee shall indemnity and save harmless Uw Government, its officera, agents, servants and employees from ail llabiiity 
under ttie Federal Tort Claims Act (62 StaL 869,982; 28 U.S.C.Sec 2671,2680) orottwnvise, for death or bijury to ali persons, or h»s or 
darrwge io the property of ail persons resulting from the use of the premises by ttie Licensee, and shaH fUmish ttw Insurance specified bi 
item 9. Each policy of insurance required bi Item 9 covering bodily injuries and third party property damage shall contain an endorsement 
readbig substantially as follows: 

"The bwurer waives any right of subrogation against the United States of America which might arise by reason of any payment 
made under ttiis poHcy.' 

J. Ali insurance required by ttiis License shall be such form, for such periods of time, and with such bisurers as the Licensor may 
require or approve. A certificate of Insurance or a certified copy of each policy of bisurance taken out hereunder shall be deposited with 
ttw LIcensoi's tocai representative prior to use of the premises and facilities. The Licensee agrees that not less ttwn ttiirty (30) daya prior 
to the expttatlon of any insurance required by ttiis License, it will deliver to Uw Ucerwor's tocai representative a certificate of insurance or 
a certified copy of each renewal pcltey to cover the same risks. ¥ 
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k. No member of or Delegate to Congress, or Resident Commissicner shaB be admitted to any share or part of ttiis Ucenss or to 

sny benefH ttiat may arise therefrom; but ttiis provision shall not be constnied to extend to ttiis Ucense if mode wItti e corporatton for its 
genersi benefit. 

L The Licensee warrants that It has not employed any person to solicit or secure ttiis License upon any agreement fbr a 
commlsston, percentage, brokerage or contingent fee. Breach of ttils warranty shall give the Government the r ^ to annul this Lteense 
or bi KB discretion to recover from the Licensee the annunt of such commlsston, peroentage, brokerage or contingent fee in addition to 
the consideration herein set fortti. This warranty shall not apply to commisstons payable by ttw Lieenaeo upon conbacis or sales sscured 
or made ttiraugh IjgagJdS established convnerciai or selling ageneiea mabitabwd 1 ^ ttw Licensee for ttw purpose of securing busbwss. 

m. In connectton witti the performance of wort( under ttiis License, ttw Lteensee egreee not to discrbninate against any employee 
or appitoant fbr emptoyment because of race, religion, odor, or national origin. The afbreeaM proviaton shall biclude, but not be limited to 
ttw foliowing: employment, upgrading, demotton, or tivnafer; recruitment or recniibnent advertising; toyoff or terminatton; rates of pay or 
ottwr fomia of compensation; and setectton for iralnbig, bicluding apprenticeship. The Ueensee agreaa to post hereafter bi conspicuous 
places avaitabia for emptoyeea and appHcanta for employmenL notices to be provMed by the Licensor setting forth the provisions of ttie 
nondiscrimination clause. The Lteensee further agreea to bwert Uie foregoing provistona bi ali subconttacts hereunder, except 
subcontracts for standard commercial supplies or raw materiato. 

n. AB activities auttiorized hereunder shall be subject to such rules and reguiattons as regards supeniston or otherwise, as may, 
from time to tbne, be prescribe by Ihe tocai representative of ttie Ucenaor aa designated bi Item 5a. 

i 

i 
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SPECIAL PROVISIONS 

1 . California Northem Ralboad wW Iransverae ttw trackage from the California Northern Interchange north-east of Broadway Sheet in the 
Ctty of Vaile|o to Ihe Mare Istand Main Gate west of Wilson Avenue at least once a year. 

2 . in the event M a n Istand Naval Shipyarel raB traffic ceasea to uOIze ttw trackage system, ttie licensee wlB be responsible to accomplish 
bwpectton, and mabitenance of the trackage covered by ttib yeense sgreement. Ail requbements of the Code of FederalRegulattons, 
THIe 49, Part 213, Federai RaUroad AdmbiistraUon, Track Safety Standards for Class 2 track shaB be complied to by the Lteensee. 

3. Csiifomta Northem (taDresd wO provUe live (5) days written notification to Mr. Jeriy Wlglngton of Mare Island Naval Shipyard, Code 
980 (707) 646-1816 or CodoOlO (707) 646-1785 prior to anivai for woric and departure from wori( for more ttian thirty (30) days. 

4. Ueensee wHI follow all Occupational, Safety, end HeaHh (OSH) safety rules pertabibig to raBroad operatlona. - afl pereonnel perfuming 
woric ahall comply witti applicable OSH reguiationa. 

5. Licensee shall manage hazardous waste and hazardous material In accordance wtth aB applicabte federai, state, and local reguiationa. 
Ucense shaH be requbed to obtain aB applicabie permits and provlda aB appiteabie reporia, such as hazardoua waste and hazardoua 
material reports. Afl wori( shaH be conducted bi accordance with federal, state end local reguiattons. 

6. Ucenaee wVi leave a clean and orderly woric site at ttw end cif each day. 

7. CaiifCmta Northem Railroad pereonnel shall not use the overhead bridge crane. 

8. The primary woric alte for Califomta Norttwm Ralboad personnel shaB be the center bay of Building 637 in the area of Uw maintenance 
ptta. See Exhibit'A*. 

9. IMare island personnel wiB assist witti crane seraice end machine shop sentoe on a request and reimburaabto basis as time allows. 

10. Normal houra of operattons for CaBfomia Northem Railroad mabitenance in Buildbig 637 shaB be 0730 to 1600 houre, Monday 
through Friday wittwut prior approval by Mare Island Naval Shipyard, Code 988/910 management. 

1 1 . The work sBe wifl be for preventattve mabitenance and inspection only, no overiiaul type woric 

1 Z CaBfbmta Northem Railroad personnel wiB tw authorized to operate ttieir equipment on the Mare island Naval Shipyard backage 
system from ttie biterehange onto ttie Shipyard,, aa shown on Exhibit "B*, and exchiding backage biakie ttw Controlled Industrial Area 
(CIA) and not ahown on ttw map. 

13. The time Bmtt for atorage ofiocomolivea WiB not exceed one ( l)week. Spaces wiB be coordbwted wilh IMr.JenyWigbigton of Mare 
istand Naval Shipyanl. Code 980 et (707) 646-1618 and Code 910 (707) 646-1785 for the pbridng of tocomoOves. 

14. No more ttwn two (2) tocomotives (raBroad vehtetes) may be on boanl Uw Shipyard at any one time. 

15. The Ucenaee shall be responsible fbr and effecUng afl restoration and environmental ctean-up requbed as a resutt of woric perfomied 
,^ by the Lteensee, or senrices provMed under ttiis lteense end wiU be bi acconbuice wHh OPNAVINST 5090.1 A or subsequent revision, 

and all appflcaUe federal, state and local regutationa The Ucensor shaB be responsible for extaUng environmental contamination at ttw 
woric sRs, If sny, prior to ttw Licensee's u s * of ssm* and for any envbonmentai contambiation of ttw woric sRe caused by ttie^'llcensor or 

M tts agente during ttw term of ttiis License. / 

16. Licensee wfli at aB Umes during ttw use of ttib flcense promptly observe and comply, at Ra sole cost and expense, wBh ttw provistons 
of aO applfcabto Federal, State, and tocai laws, reguiaUona and standards and pofluUon conboi andabatement. Ueensee shaU promptly 
notify the Govemment and supply copies of any noUces, reports, correspondence, and submisstons made by Lteensee to any FederaL 
State, or tocai authority, or received by Ueensee from sato authority, conceming envbonmentai mattere or hazardoua substancea or 
hazardous waste on, abouL or pertaining to ttw premlaes. Lteensee shaU indemnify, defend and hold harmless ths Govemment from and 
agabist aB claims, flabfliUee, losses, damagee and coste, foreseen or unforeseen, which ttie Govemment may incur by reaaon or 
Ucensee'B action or non-action witti regard to obflgattons under this paragraph, and this proviaton shafl survive the expbaUon or 
temibwtion of ttw ilcenae. Only ES requbed to perform prevenlativa mabitenance may be stored or used on the premises. The Ueensee 
ShaB nrake ttie teased srea avaiiabie for bwpectton by the Shipyard's Envbonmentai Inspectore upon request. 

17. This property is subject to screenbig for use to assist homeless under Uie Stewart B. McKbiney Homeless Assistance Act. 

18. Ueensee shaB provide ttie wheel load conflguratton, axte toads, and total toad for each type of tocomotive to be taken aboard ttie 
Shipyard for evahiation of safe passage across the causeway system to Mare istand. Required data shafl be provbled to Code 910. if a 
structural analysis of ttw causeway system is determined necessary by ttie Shipyard for any locomotive, ttw Lteensee shaB have ttw 
necessary analysis accomplished by a licensed engineer. 

19. Lteensee shall evaluate ttie radfl of railroad curves to be used and determine ttiat his tocomotives can traveree the curves safely and 
without damage to ttie tracks. 

^ 

y-
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N62L495RPOOP47 
20. Prior to moving material and equipment bito ttw work area before woric begins, and again after ctearing material and equipment out of 
MK^ area prior to depamjre a waUcttirough ahaB be conducted between the Lteensee end Mare Istand Nsvsi Shipyard's CodWiMaT id 

t ^ ' Ueensee 

4^^fy 
Date 

bi( 
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. . . •^ . . . • . »wii..wi $rM iw i y ' f iww inuMi lura U f CUNTRACT 
3. AMENOi.iEt4T>MODIFICATION NO. 

One (1) 
FFECTIVB DATE 

1 Jun 96 
4. REQUISITION/PURCH)^ ' RECa-. NO. k ' I I 

IS. PROJECT NO. i d a p p U e ^ h i 

7. ADMINISTERED BY ( i f o t k i r Uton I l t m t i 6 . ISSUED BY 

Commanding Officer CODE 2 L CODE r 
Enctneerlng Field Activity, West 
N. 1 Facilities Engineering Command 
90U Commodore Drive 
San Bruno, CA 94066-2402 
a. NAME ANO ADDRESS OF CONTRACTOR fJVo.. t t m l , couniy, Alato and ZIP Coda) 

* m 

CALIFORNIA NORTHERN RAILROAD COMPANY 

1470 Railroad Avenue 
St. Helena. CA 94574 

CODE FACILITY CODE 

(^) 9A. AMENDMENT OF SOLICITATION NO. 

98. DATED ISSBITBM 111 

XOA. MODIFICATION OF CONTRACT/OROER 
NO. 

N6247495RP00F47 
lOB. DATED (8ESITBM IS) 

23 Jun 95 
n . THIS ITEI^ ONLY APPLIES TO AMENOIWENTS OF SOLICITATIONS 

i I The above numlwredsallcintion Is amended as set fortii in Item 14. The hour and date ipecified for receipt of Offers L J is extended L J is ncn ex­
tended. 
Offers must acknowledge receipt of this amendment prior to the hour and dan specified in the solicitation or as amended, tiy one of tha foliowing mattiods: 
(e) Bv completing Items 8 and IS. and returning copies of the emendment; (b) By acknowledging receipt of this amendment on each copy of the offer 
submitted, or (c) By separate letter or telegram whteh includes a reference to the solicintion and amendment numbere. FAILURE OF YOUR ACKNOWLEDG­
MENT TO BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THE HOUR AND DATE SPECIFIED MAY RESULT 
IN REJECTION OF YOUR OFFER. If by virtue of this amendment you desire to change an offer already submitted, such change may be made by ttlegram or 
letter, provided each telegram or letter makes reference to the solicitation and this amendment, and Is received prior to the oiKning hour and dan specified. 
12. ACCOUNTING ANO APPROPRIATION DATA ( I f r tqu i r td) 

13. THIS ITEIWI APPLIES ONLY TO (MODIFICATIONS OF CONTRACTS/ORDERS, 
ITIVIGDiFIESTHE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14. 

V THIS CHANGE ORDER IS ISSUED PURSUANT TOi ISpaeIfy authori ty) THE CHANGES SET FORTH IN ITEM 14 ARE MADE IN THE CON-
L TRACT ORDER NO. IN ITEM IDA. 

i 
B. THE ABOVE NUMBERED CONTRACT/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES ftucA « ehonn* in pu f i n t o W a , 

appropriation data, ate.) SET FORTH IN ITEM 14, PURSUANT TO THE AUTHORITY OP FAR 43.103(0). 

C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OFt 

D. OTHER (Specify type a f modification and authority) 

City of Vallejo Itr dtd 8 Feb 96 

' E. IIMPORTANT: Contractor I I is not, LxJ is required to sign this document and return. _2 copies to the issuing office. 

14. DESCRIPTION OF AMENDMENT/MODIFICATION (OrganUad by U C F - e U o n haadlngi. ineludlnt ioUcltat lOH/eontraefut/cct mattar whan fkatlbU.) 

^\mendment No. One (1) is Issued to extend the term of the basic license contract 
IS follows: 

FROM: 31 May 1996 TO: 31 December 1996 

ixeept at provldaO harain, all tarmi an6 conditions of ina Oocumani rafaranced In I tsm 9A or lOA, i i heralolora cnangad, ramalni unchanged and In ful l force 
no affect. _ _ ^ ^ _ _ _ 
.bA. NAME A N D T ITLE OF SIGNER (Typa or pr int) 

( l l ^ \UuS i}Q C{i[t(M^AAkrsl 
CFFER 

(Siinatur* ofparion aulhoriud to iltn) 

ISN 7540.01.1S2.S070 
•REVIOUS EDITION UNUSABLE 

ISC DATE SIGNED 

ieeE^l'wsi&ff'^frMiipf^"^'Br. 
Real Estate Dlv., Real Estate Contracting Officer 

16C. DATE SIGNED 

30-109 STANDARD FORM 30 IREV. 10-S3> 
Praierlbad Oy GSA 
FAR (48 CFR) 53.343 

http://7540.01.1S2.S070


AMENDMENT OF SOLICITATION/MOOIFICATION OF CONTRACT 
1. OOMTRACTIOCOOE PAOEIOFI PAOEa 

3. AMCNDMSNTfllOaiFICATIONNa 

TWO (2) 
a. EFFBOnVBIMTB 

1 JAN 1997 
4. REauiamowpuRCHAae nsa. NO. S. PROJECT NO. (IF4mLMMAU9 

a. ISSUED BV 
Commanding Officer 241 
Engineering Field AeUvify • West 
Naval Facilities Engineering Command 
900 Commodore Drive, San Bruno, CA 94066-5000 

7. A0ailNI8TEReDBV(«FOIMB?IM««/7Eir<) CODE 

I 

B. NAMBANDA0DRE8aoFcoNTRAeTeR(Ma,snT£Er,eouMn:«mrr<u»ztpeaoQ 

CALIFORNIA NORTHERN RAILROAD COMPANY 
1470 Railroad Avenue 
SL Helena, CA 94574 

CODE FAOOJTVOODB 

(/> OA. AMENOMENTOFaOUCITATlONNO. 

es. DATED (SEE/Tarri) 

leA. MOnnCADON O F OONTMOnORDER NO. 

N6247495RP00P47 
l a a OATE(SfiFI7BVf4|) 

23 JUNE 95 

^ 

1. THIS rrEM ONLY APPUES TO AMENDMENTS OF SOUCfTATIONS 
•aaalfMhli i l laia14. TlwIiaiiraiiddatoapaaaiadhrraoaiplafOfltoa DlBaatondad.D 

priarto Uw hour end dele apaaHlMl In «w aaOaMaUan ar aa amandad. by ana af Vw Mlowtaa Oflkra nu i t ba aaknawtadaa raoalpl of Ihia 

(a)ByeenialaUnBllaaiaaandia,andtalunibi9____noalaaaflhaoniandawnl;(b)B»aolmoii»ladglHetaaalpta*t>laawiandiaantanoaaaoBpyaltliaallarai*ndttadiar(o)ay 
lalaywwMalUnaludaaaiofbfaiiealaUwaallaltrtloiiaodamandniantnMnibafa. FAILURE OF YOUR ACKNOWLEDOyENT TO BE RECBVED AT THE PtACEDEa»NATBD FOR THE RECEIP1 
OFFERS PRIOR TO THE HOUR AND DATE SPEeinEOHAV RESULT mREJEOnON OF VOUR OFFER. lfb)r«Muaar«ilaania«diiiaiityMidaairatoohanBaananaralraadyBUbnrillad.aualiahi 
•ny ba mr ia by lalagnm ar lattar, pranrtdad aaah lalaarani ar latter makaa rafaranoa to Uw aaaoRaasn and Ifela aniandmani, and la raoalvod prfar le HM opankio hour 

12. AOOOWmHa AND APPROPRIATION DATA (UPMEOUMEB) 

13. THIS ITEM APPUES ONLY TO MODIFICATIONS OF CONTRACTS/ORDERS, 
rr MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN fTEM 14. 

~ 7 A. THiaCHANOS ORDER 18 laaUEDPURaUAHTTD: fSWBIFr^VmaMmjTHBCHANaES SET FORTH IN ITEIS14 ARE MADE IN TNS CONniAOr ORDER NO. IN ITEM ISA. 

^ ~ ~ ~ 8 r T H i A i o v i N U M i i f l r a o o i n R A o n o R a 5 n ^ 

SET FORTH IN ITEM 14. PURSUANT TO THE AUmONITY OF PAR 4S.iae(b|L 

a THISSUPPLEHENTALAOREEMENTISENTEREDUnOPURSUANTTOAUTHORirrOR 
D. OTHER (siPEaipyrMnEar«oaina«i»i iV4N04v»M«n) 5 

X CITY OF VALLEJO LTR DATED 22 NOV 1996 

E. IMPORTANT: Contraolor • is not, Xton(|ulredtosignlhlsdbeuinaiitaiNlrataim_2_eopiostotti*lssubtgoffleo. 

14. BSSCRipnou sF.tMEVcuEinwesi'qeATiCN ioiia*'VKniirvK'temion'«»imM% MeumHaaouonAmiiioomMuuratMieBriumBi wtmReraaoLEi 

Amendment No. Two (2) is issued to extend the term of the basic license contract as follows: 

-FROM: 31 DECEMBER 1997 TO: 31 MARCH 1997 

EXCEPMS PROVIDED HEREIMMU. TERM lU. TERMS ANO OONDITIONa OF THE DOCUMENT REFERENCED IN ITEM BA O M S A . AB HERETOFORE OHANOED. REMAINa UNCHANOEO AND IN FULL F 

TITLE OF eiQNER 4 n w < u ? miw i ) 

lA-J^0/2JDt&^ ^ L l U t f > 

•<: 
m S R W. HARBrSOW. JB. 
ib(!iMCteKB«t!ritlpofaia|^S(4«B|Hl9FncER ( r w r miwtMr, 

A M I Estate Contracting QSBOi 

NAME AND TITLE OF B '̂b 
IBS. CDIIMAOTORIOFFEROR I J 

(afON4; 

iz-iS''^ 
PBtsoMM/momeo msiaiti 

STATES OF AMERICA ISA 

2 .8 DEC 1996 



I. i.~..i1IACTn>C0DB PAOBOFPAaBS I 

AMENDMENT OF SOUCITATION/MGDIFICATION OF CONTRACT 

I 

2 AMENDMENT/MODIFICATION NO. ). EFFECTIVE DATE 4 REquisniOIOTURCHASEReQ.NO. S. PROJECT NO. (/f^l>LICU[L9 
THREE (3) 1 APR 1997 

6. BSUBDSY CODB 7. A D U a a S J O I S D n i / l ' O T H E R THAU l l B t t t ) CODE ~ 

Commanding Ofllcer 24IRH 
Engineering Field Activity - West ' 
Naval Facilities Engineering Command 
900 Commodore Drive, San Bmno, CA 94066-5006 

I. NAMBANDADDRESSOFCOirrRACTOR(Na,£niEE7:COUm',5n]Ei<MOZri>OaDE) i7) 9A. AMENDMENT OP SOLICITATION N a 

CALIFORNIA NORTHERN RAILROAD COMPANY > 
129 Klamatii Court 
American Canyon, CA 94589 w . DATED (XEEiizM//) 

lOA. MODIFICATION OF OONIHACrAOROBIlNa 

N6247495RF00F47 
CODE FAOUTVCODB MB. DATECSEEASI/IJtl) 

: a.nmi9y5, 
11. THIS ITEM ONLY APPUES TO AMENDMENTS OF SOUCITATIONS 

D TtaibiinmimbcradiollaUtiiiabuHiidcdiiMfiDRlilaliaal4; TtwImrndddaipcdficdflirRcdploroniBi Di ia i i taM, 0 ba 

Ofltoi mmi be idoniiihdge neapl or Ihb nniiiiMat prior » te hotf Hd dM ipnllU la Iht ( o ^ 

(•)B]rcnnplan|hanliMllJ.inilnliinia| co|ileiaribciiaaidnit«:(b)Byirlrnowlir|||inirtcd|iierihhimBrimtnl«acidiaipyDrteofltriiib»ihMd;iir(c)ByMpiiiMldWBti^^ 
reftraiMlolliBiollciuiliiiinilaaaiilniaannibn. FAlUmEOFYOURACXNOWLEDGMENTTOBBRECEIVEDATTIIBPUCBDEIiaNAIEDFORIIlERECEDTOFOPPERSPRIORTOTHEHOURAND 
DATE SPECIFIBD MAY RESULT IN REIECnON OF YOUR OFFER. i rbyvi imtord i l iannAi icnlywdabBiodi ingaa«l foa lnBif i i ibn iacd ,BKfedi iv iBi ] rbaa i id tbyic tap i f f la r lcas ,pmlMacbl^^ 
Ictw i M i n n b i t a a 10 Al Miliduiisa aid Ihb imaidiiMiM, lad b nowad prior IS lln opcaiaf bour lad data 

a ACCOUNIINa AND APPROPRIATION DATA (CPAEeUitEO) ' ~ ^ ——— 

13. THIS ITEM APPLIES ONJ.Y T O MODIFICATIONS O F C O N l l t A C T S / O l ^ r o s ! 
IT MODinES THE CQNTRACT/DROER NO. AS DESCRIBED IN ITEM 14. 

~ 7 A THS CHANOB ORDER IS ISSUED PURSUANT TO: /SPeCWTiri/IIKWrnTIIBCHANaESSBT FORTH 04 ITEM 14 ARE MADS Dl THB 00NI1IACT ORDER N a D I ITEM lOA. 

a. THE ABOVE NUMBERED CONTItACTAJRDER IS MODIFIEO TO REFLECT THB ADMOOSIXATIVB CHANGES (SUW4fCmMGE5W^ 
SBT FORTH Dl IIBM14. PURSUANT TO THE AirmORITY OP FAR 4J.IOI(b)i 

C. THIS SUPPLEMENTAL AOREEMENT IS ENIBRED MTO PURSUANT TO AUTHORITY OF: 

o amEnifipeannPEOFMixincATmiMiDAinHauTn 
X Ci ty of Vallejo L e t t e r R e q u e s t of 10MAR1997 

E. IMPORTANT: Contractor O is not. _2L is requiicd to sign this document and return ^ _ copies to Ihe issumg office. 

14. DESCRIPTION OF AMENDMENTAIODIFICATION lOKOAMaeDBriKySECTJOHHEADI/KSSi I H a j a m a s O U a T A m m C O m i l A C T a a a C r t M n B I tniEKBFEASaaE.) 

Amendment No. Three (3) is issued to extend tlie term ofthe basic license contract as follows: 

FROM: 1 APRIL 1997 TO: 30 JUNE 1997 

EXCEPT AS PROVTOED HEREIN. ALL TERMS AiroCOirornONS OF THE DOCUMEWr REFERENCED m rrEM 9A OR lOA. AS HERgrOfORBCHANOBD. REMAINS UNCHANGED AND DtFULLrORCB 

I5A NAMEANDTiTLEOFsioNERirrraaffi-xflVT) I6A. N A i m W a p a g t Q c K e 8 N } R 4 l p B W ( M n F 9 | l i | j | | 9 | < M ' ' ' < ' « ) 

tALtfi>JLiiAr.loJ!i-nUSiisS / U i U i ^ i U CO. Heal Es ta te Contract ing Offlcar 
DC. DATE SIGNED KB. UNITED STATES OF AMERICA 

ISHmiUBEl i nmoFmS^ 

http://REquisniOIOTURCHASEReQ.NO
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AMENDMENT O F SOLICITATION/MODIFICATION O F CONTRACT 
COmHACTIDCODE PAOEOFPAOES I 

1. AMENDMENT/MODIFICATION NO 

SEVEN (7) 
] . EFFECTIVE DATE 

1 JANUARY 1998 
4. REQUIsmONffURCHASEREQ.NO i. nOIECTHO.itFAI'niCMtD 

6. ISSUED BY CODE 
Commanding Officer (Code 634) 
Engineering Field Activity - West 
Naval Facilities Engineering Command 
900 Commodore Drive, San Bruno, CA 94066-5006 

7 ADMINISTEREDBY(//'0IH£RIiCMJV/7p:M«) CODE 

I 

i NAME AND ADDRESS OF CONTRACTOR (HO.. STREET. I V i m Y . STATE MID ZIP COOE) 

CALIFORNIA NORTHERN RAILROAD COMPANY 
129 Klamath Court 
American Canyon, CA 94589 

CODE' I'ACILrTYCODE 

9A AMENDMENT OF SOLICrTATION NO. 

9B DATEO(f£EmMlt) 

lOA. MODIFICATION OF CONTRACTVDRDER NO. 

N6247495RP00P47 
lOB DA-TB(SEEITEUIin 

2 3 J U N 1995 
11. THIS ITEM ONLY APPUES TO AMENDMENTS OF SOLICITATIONS 

•Lj ThaabovoiiuiibcrcdioliciuiuniiimeiidedBieiroiibMlieiii H. Tlielioiiraiiddiiaipecincdriirnceiiiioron'en U i i K u i i d e d . U iin 

OITcn aian be •cknowledip receipi or Ihii mundoMni (nor n ibc how md dae ipoedied ladMnliciuiJoaoru •mended, by oae or ihe ibllowing raeihodi 

laJByeooipleiliigltiaieliadlS, mdiaiuniing cophaordMimeadmcii:(b)ByieliaoiidedSiii|'<oaifiorihliamcndmauoncBahcop|roriJieonerubiniiied.or(c)Bysepinulelieroriele|rirairideblnehidcie 
Rrciaiee la ihe aollduihin and anendmeai numben. FAn.URE OF YOUR ACKNOWLEDOMENT TD BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERS PRIOR TO THB HOUR AND 
DATS SPEaFIED MAY RESULT IN REJECTION OF VOUR OFFER II by vinue or ibbaiaeadmcal you deilnai change an oihralicadyaubnuiied.iueh change may ba made by lelegraai or laner.pisiMed each ickgnm or 
kucr oiaka relbrcna lo ibo aolidlaiiaa and Ihb anmdmeni. and a recciied prior la Ihe opening h o v and dale apaciiled 

11. ACCOUNTING AND APPROPRIATION DATA (/F/tGeUMGD) '. '. 

13. THIS ITEM APPLIES O N L Y TO MODIFICATIONS OF CONTRACTS/ORDERS. 
IT MODIFIES THE CONTRACT/ORDER NO. AS DESCRIBED IN ITEM 14. 

A. THIS CHANCE ORDER IS ISSUED PURSUANT TO- ISPBCIFY AUIHmmf) THE CHANGBS SET FORTH IN ITEM 14 ARE MADE IN THE CONTRACT ORDER NO. IN ITEM IDA. 

a. THE ABOVE NUMBERED CDNTRACT/DRDER IS MODIFIED TO REFLECT THB ADMINISTRATIVE CHANGES (1Y« W AS CHANGES IN PAYIlia OIVKE. AfMtafiaAtlOH DATE. OC. t 
SETFOBTHmriEM 14. PURSUANT TOTHEAbTHORITYOFFAR 41 l« (b> 

C. THIS SUPPLEMENTAL AGREEMEVT IS ENTERED INTO PURSUANT TO AUTHORnY OF 

X SECNAVINST 11011.47 

a omsKiffisaFrTrrEoh-MODiFtcAntu/At/DAtmwMiTri 

E. IMPORTANT: Conlracior Z is noL .\ is required to sign Ihis document and retum 2 copies to the issuing office. 

14 DESCRIPTION OF AMENDMENT/MODinCATION(WIG»U(rZEUIirfArr Jiri»WME4D/Mrtt IHCLUDIHasiXXITATIOiyComRACTSUBJECTHMrTER WHtXEtlSASIBlE.) 

Amendment No. Seven (7) is issued to EXTEND the term ofthe basic license contract as follows: 

FROM: 1 JANUARY 1998 THROUGH: 31 MARCH 1998 

All additional terms and Modilications to the basic license contract are to remain in force. 

EXCEPT AS PROVIDED HEREIN. ALL TERMS AND CONDITIONS OF THE DOCUMENT REFERENCED IN ITEM 9A OR lOA. AS HERETOFORE CHANGED. REMAINS UNCHANGED AND IN FULL FORCE 
ANDEFFE 

- T H ^ / ^ ^ L . <^4^<o£^6/L^ P&£^itl^Gstr 
lA NAMEAN0TtTLE0FSIGNEHI7yfi:M«/'/IMn t^ 

fl-'^i-^'? 

I6A NAME AND TITLE OF CONTRACTING OFFICER ( !»• / : ORflUIIT) 

HANSEL N. HARRISON, JR. 
Real Estate Contracting Officer 

,CTO»OFFEROR I3C DATE SIGNED 

la immmEtiF 
i i i / /^WiJ^^ 
I'EKilUfAtimiMZED imtGN) ' 

I6B. UNITEO STATES OF AMERICA I6C DATE SIGNED 

{stGNAniULQFcvNrHACtiNCtn-'nciun 
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AMENDMENT O F SOUClrATKIWMODIFICATION O F CONTRACT 
comuerioeoDB PAOEOFPAOBB 1 

: AniENDMBnMaaavcATia'NO 
EIGHT (8) 

lEnecnvEDATB 
1APIUL1998 

* iEOtflsnioNPuaaiAua»NaL s •no fBcrNar f f - ' ^ /n j inuce 

* BWEDBV 

Csnnmding Officer (Coda 634) 
EoKiBCcring F h M Activity - West 
Naval n d l M e s Eugiaecring Command 
900 Ommodove Driven San Bmno, CA 94066-5006 

T .tpMDiaRBiEDBvnr''a7Mn>iM<wnzwd) CODB 

• N A W M i D A n i a E t t o r c a N n u c T O R ( M t t . j n i S R C » u n r . j n n r / M D a r t T « » i 

CALIFORNU NORTHERN RAILROAD COMPANY 
129K]amaihCbnrt 
Anerlean Canyon. CA 945R9 

COOS FAcnirvcecc 

4A AMEMMEKTOFIOUaTATHMNO 

m omnoifamMin 

lUL MDmnCAtieHaroaMnMCDDROBsiS' 
N6247495SI1I0P47 
lOL MTEdSEITBW/jn 

il. nasrreMONLYAPPUiSTOAMENDMENTSOFSOUCnrAIIONS 
— lllan>o»ea^liii»it«»lal»ba»aa«»id«Hiaetll»*lallaBl4, Tba>D»aad<MI|iidliiiar»8BtTnfOIBa **be 

OljngBU«*«ai>«4iifciaaiB»BofteaaMiataia(ia»i»fc>MrniddB»ip>aiBadlid»iainib»»iar«aMnirfiitbyoBtardblbaBaaiTaKWaiL 

(>)Sp«CT**a>M»»*«l^"''"i'W-^_aitdaae***.iiiwiiaiini<tJ||rii1a«iiM%tiEliae^rflbti»ai»ihiiiir4aMairtWi<'*»«B>>«i^^^ _ 
rthiWafcll-aJidflMMiaiaiiilai-•aibiii FAnJUieervOIIRi lGHWNUDOMBniaaBiECC|V0ATTaBl l i ieB|IBSiaiMni>ICIk1HEIEISPraPentBEniM 
IMntPBCDnDMAYI iS$UbTniREacner iOryom«infc i r i r««mara«b^naaaafaudMa«a| iH|aBiaabBbaidyMiaai lBB>l id^ 
IIMMtaii>niaiiMbi*oiiiiMliaiidiblaaMidWMta»dlaMdiiMpi(ori»lliaa|i»*Bl»li»l«d<aiai|a«Mid 

la AccDuvnHBANDAPi«gnMmaN(MirA(irn9iBB09 

13. THBireMAITUESONLYTOMWIRCATIONSCIFaiNnLACnraWIROERj^ 
irMOrarESTHECONTRACIMlRDBRNaASPESCRIBEDINnEMM. 

''~'»n!SaSiSSSSSLSSmmSSS»nar^^fMiSi^ 

ornoKmnnai K in«nNrmnBMiiwwiv ov nw4i.HBM 

C IHattnUMIMtALACHEEMiNTBBNTSRIDIMmPIiaSUAimaAllilMBurvOF. 

X SBCWAVIWST IM1I.47 
"T 'oSSSSSFmSmSmSaSSrSmSmnSnT 

K. mrairrAwr; - lsBO^ _ X l i i aau iwd i i i s l i pJ i lS i lacuDKn lBBd _ ,^_C0^ i t t i l o Ihc isspRiEolllcc. 

M. DBKMPnwarAteqMENiMiaiieAnMtaBiaiRmarceyjapnniraawnicKa^^ 

AncBdment Noi. Eight (B) il Issaad la EJCTEND the term of the batfo license eontiaet as follinrB; 

FROM: 1APRI11998 T O : 30 SEPTXMBIK1998 

All addi t ioni t s m s and nddUtet tnns to the basic l icnue eontract are fo nmuita in Itoce. 

•«aprASPaa» ioH iHE«HH4U7wwANBCcwtn i i i i aoPTf f iBon iMSHraswBHwta j>wr tEHMOBi»A.A«HE»B ippoKaMi^^ D i ruupsacB 
AMOS AWOffBHT. 

IIA HAMEAN&imEIB9inBRf»HE{»J9ll l lm » IU HAMEAMDirrtEOisniNBRrmeeuuMin) lu, NAHaMDimeorGDNiiuciiNaaipmiiinTEOBMiMn 
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CALIFORNIA NORTHERN RAILROAD CO. 

129 Klimiih CMirt • Amerieaa CMVDB. CA • 94S03 • PlMna: 707.SS7 J I M • Fin: 707.S57.294I 

February 6,2008 

Mr. Tom Sheaff 
Ms.WaiidaJ.Chihak 
Lennar Mare Island 
690 Walnut Avenue, Suite 100 
VaUeio,CA 94592 

Re: Railroad service on Mare Island 

Dear Mr. SheafTand Ms. Chihak: 

(via enufl only) 

CFNR pperatitig Company ("CFNR**) has been operatmg over the railroad trades on 
Mare Island that are owned by Lennar Mare Island C'LMr*). Recent operations have 
continued without a contract with LMI. 

I 
e 

The line on Mare Island hiad been used to serve the military base prior to the base closing. 
As we understand the operation at that time, the track within the base was not served by a 
common earner railroad. The Union Padfic Railroad Company ("UP") would ddiver 
can to the entry to the base and pick up cars fitnn the base. Service within the base was 
perfiumed soldy fbr the base. 

CFNR was Urcd by LMI to operate die raihoad trade within the former militaiy base 
onceitwasacquirnlbyLMI. CFNR did not diange Ae scope of die operations. CFNR 
has acted as a switching carrier between the UP and the shippers and recdvers on Mare 
bland. CFNR is not an interline settlement canier. CFNR is paid a switdung fee by UP 
reganlless ofthe rate cdiaiged fbr the oommodi^ and distance ofthe transportation. 
CFNR does not share in the line haul rate. As such, CFNR has not held itself out to be a 
common canier for service on Mare Island. CFNR today only reodves a switch fee fbr 
the sovice it performs on Mare Island. The UP has provided the car supply to the 
shippers, has quoted rates, and has generated bills of lading and waybills. 

A RailAiiieriea Cooipniy 

http://707.S57.294I
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CALIFORNIA NORTHERN RAILROAD C O . 

129 KlRimlli Coiiit • American Canyon, CA • 94S03 • lliona: 707J57.2868 • F n : 707JS7.294t 

Page2 

Since the CFNR operations on Mare Island are not common canier operations, it is 
CFNR's bdief that it does not requue authority fiom the Surface Tranqwrtation Board to 
terminate those operations. Therefore, m acccmlance with the notice fiom LMI, CFNR 
will cease operations in time ibr all cars on Mare Island to be removed by Mardi 31, 
2008. 

If you have any questions, please contact me at 561-226-1722. 

lyFralfger 
VP- Contracts & Intercanier Agreements 

Copy to: Wanen Wilson and John Miller, Union Padfic Railroad (email only) 
Bob Jones, Don Sdl, CFNR (email only) 
Paul Lundberg, Scott Williams, RailAmerica (email only) 

A RailAmerica Conqaay 
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Sheaff V.S.-Exhibit 3 
Examples of Conflicts 

between SFBRR's Proposed Access and 
the Ongoing Redevelopment of Mare Island 

Not accurate. Only 
ona line at this location 

Existing Navy 
Environmental Clean-up 

Work 

General Note: 
Environmental 

remediation could raquira 
intenupUon. relocation, or 

removal at any time. 



I 

BCOC Public Access 

Public Plaza, per 
City of Vallejo 
Specific Plan 

ADR/CDDS 
Future 

Leasehold 

Future Infrastructure 
work will require 

intarruptton, 
relocation, or 

removal 

General Note: 
Environmental 

remediation could require 
Inten'uption, relocation, or 

removal at any time. 
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VERIFIED STATEMENT 

OF 

RANDOLPH V. PETERSON 

1. My name is Randolph V. Peterson. T am member and Manager of Tri-

City Railroad Company, LLC ("TCRY"), a Class III rail carrier licensed by the Surface 

Transportation Board {see Finance Docket Nos. 336S3, 33888 & 34994) with operations 

in Olympia and Richland, Washington. TCRY, and its predecessor Livingston Rebuild 

Center, Inc., have successfully conducted rail operations, including extensive switching 

of spur and industrial trackage, since 1998. TCRY also operates under the business name 

Tri-City & Olympia Railroad Company, reflecting its operation in both the Tri-City and 

Olympia, Washington areas. I am also the President of T&O Railroad Company, Inc. 

("T&O"), a Washington corporation licensed to do business in the State of Califomia. 

T&O is a contract provider of railroad switching services, drawing on the experience of 

the managerial and operating employees of TCRY. 

2. I am submitting this statement in connection with the Petition of San 

Francisco Bay Railroad-Mare Island ("SFBRR") in Finance Docket No. 35360 seeking 

an emergency service order allowing it to conduct operations over trackage on Mare 

Island owned by Lennar Mare Island, LLC ("LMI") in order to serve potential rail 

customers located on that trackage. 

3. On January 29, 2010, LMI entered into a Contract Service Agreement 

with T&O, doing business as "Mare Island Rail Service" (or "MIRS"), pursuant to which 

MIRS is obligated to provide LMI with freight car switching services on Mare Island 

I -
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involving the movement of empty and loaded railcars to all tenants of LMI and other 

existing and future businesses on Mare Island reached via trackage owned by LMI that 

LMI authorizes to receive rail service, as well as contractors implementing the 

environmental clean-up program on the Island. 

4. Since January, MIRS has taken all steps necessary to prepare to provide 

switching service on Mare Island, and we have been ready to begin the movement of 
I 

railcars since February 22, 2010. MIRS has inspected the trackage on Mare Island and 

become familiar with the track conditions and operational parameters (e.g., clearances 

and curvature)'that would affect how railcars could be moved to and from particular 

businesses. MIRS has leased a railcar mover capable of moving cars anywhere on the 

Island, and placed it in service on Mare Island. (MIRS is also capable of moving cars 

between the Island and Flosden Acres via locomotive) MIRS has also developed a plan 

for switching each ofthe existing businesses that are potential rail customers as 

mentioned in SFBRR's Petition (at pages 17-18 and 26) - including Earthquake 

Protection Systems, XKT Engineering, Alamillo Rebar, Alco Iron & Metal, Jeffco/ABC, 

Cooper Crane, and CS Marine. MIRS could also serve Alstom if SFBRR were no longer 

serving that company directly. 

5. MIRS is prepared to move railcars to and from each of these businesses 

(and others, if any desire to receive railcars) as soon as (a) SFBRR is willing and able to 

deliver railcars to a connection with Mare Island trackage on the west end ofthe Mare 

Island Causeway, and (b), in the case of Earthquake Protection Systems and Alco Iron & 

Metal, as soon as the U.S. Navy completes its ongoing environmental remediation project 

and restores the trackage needed to reach these businesses, which currently is no longer 
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in place. (The location ofthe missing trackage is marked on the map attached to Thomas 

Sheaffs verified statement.) If SFBRR is willing to cooperate in the placement and pick­

up of cars, MIRS would be able to provide efficient and efTective rail service on Mare 

Island. 

6. On February 18, 2010, MIRS asked SFBRR to provide information 

conceming its tariff rate for delivering cars to a point of connection with SFBRR on Mare 

Island, as well as information about SFBRR's demurrage tarifTand SFBRR's service 

schedule. MIRS made clear in that correspondence that it was writing because "LMI has 

tenants on Mare Island that desire to have rail service available as an option" and that 

MIRS would be picking up railcars from SFBRR "on LMI's private industry track, just 

west ofthe Mare Island Causeway," and delivering cars to SFBRR at the same location. 

(This correspondence is Exhibit O to SFBRR's Petition.) SFBRR has never responded to 

MIRS, or taken any other steps to communicate about delivering to MIRS railcars 

destined for LMI's tenants or other businesses on Mare Island. 

I 7. MIRS's agreement with LMI covers only the rail trackage on Mare Island. 

It does not authorize MIRS to operate on trackage owned by the City of Vallejo between 

p the Mare Island Causeway and Flosden Acres, where there is a connection with the 

Califomia Northem Railroad ("CFNR"). MIRS has made clear to LMI and the City of 

Vallejo that MIRS would be able to operate to Flosden Acres if an appropriate access 

agreement could be reached with the City of Vallejo, and assuming the track is brought 

into compliance with applicable Federal Railroad Administration ("FRA") requirements. 

MIRS anticipates that CFNR would be prepared to deliver cars to it at Flosden Acres, 

since it has been willing to deliver cars to SFBRR at that location. 
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8. MIRS has leamed that the grade crossing safety signal systems protecting 

nine road crossings on the City-owned segment between the Causeway and Flosden 

Acres are not now in service and have not been in service for a number of years. MIRS 

contacted the FRA's Sacramento office and confirmed that a full inspection of those 

signals, and all required tests, must be successfully completed before operations could 

legally resume on this segment, unless a FRA "safety committee" waiver were granted. 

MIRS was also advised by the FRA that SFBRR has neither requested nor received any 

waiver from the FRA allowing operations on the subject track segment. It therefore 

m appears that SFBRR has been delivering railcars to Alstom without an FRA "safety 

committee" waiver. The FRA advised that it would be conducting a meeting with 

SFBRR, which could have implications for the near-term ability to operate the line 

I segment between Flosden and Mare Island. 

9. MIRS does not regard the switching services that it would provide under 

its Contract Services Agreement with LMI to be common carrier operations ofa rail line. 

MIRS's services will be performed solely on behalf of LMI. MIRS will not be holding 

itself out as able to provide common carrier service, and it is understood by MIRS (and 

all potential customers will be so advised) that operations on Mare Island are subject to 

interruption as a result of ongoing redevelopment, environmental clean-up and related 

work on the Island. MIRS understands, however, that SFBRR is contending before the 

Board that the trackage on Mare Island must be operated by a rail common carrier 

. authorized by the Board. Ifthe Board determines that to be the case, MIRS is prepared to 

obtain the necessary Board authority and conduct such operations, assuming of course 

that appropriate operating agreements'can be reached with LMI and any other necessary 



parties. As noted above, MIRS's affiliate, TCRY, is licensed as a Class III rail common 

carrier with respect to two separate rail lines in the State of Washington, and thus 

understands the responsibilities associated with becoming a rail common carrier. 

I 
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State of Washington 

County of Benton 

VERIFICATION 

SS 

Randolph V. Peterson, being duly swom, deposes and says that he has read the 

foregoing statement, knows the facts asserted therein are true and that the same are tme 

as stated. 

I 
'jjJJ 

Randolph V. Peterson 

Subscribed and swom to before me this / g d a y of March, 2010. 

Notary Public of M'jlvnfl ICH 

My Commission expires: SjQl | lOJQ 

*Jotary Public 

s i t 
NOTARY 
PUBLIC » J $ 
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VERIFIED STATEMENT 

OF 

SANDYFRANGER 

1. My name is Sandy Franger. I am Vice President - Contracts and Joint 

Facilities for RailAmerica Inc., and Vice President of its subsidiary company, the 

Califomia Northem Railroad Company ("Califomia Northem"). 

2. I am submitting this statement in connection with the Petition filed by San 

Francisco Bay Railroad-Mare Island ("SFBRR") in Finance Docket No. 35360. 

3. I understand that SFBRR's Petition addresses SFBRR's rights and 

obligations with respect to rail trackage between a point known as Flosden Acres, in 

Vallejo, Califomia, and Mare Island (which for convenience I refer to as the Mare Island 

Trackage). Flosden Acres is a point on Califomia Northem's Vallejo Branch, which 

Califomia Northem leases from Union Pacific Raihoad Company (formerly Southem 

Pacific Transportation Company). 

4. SFBRR's statements in its Petition that SFBRR acquired "rights ... from 

CFNR" relating to the Mare Island Trackage (Pet., p. 1); that SFBRR has the authority to 

provide service on that trackage "as successor in interest to the CFNR" {id., p. 13); and 

that SFBRR was "designated" by Califomia Northem to provide service on the Mare 

Island trackage {id, p. 29) are not correct. SFBRR is not in any sense a "successor" to 

Califomia Northem. It acquired no assets, property rights, or contractual rights from 

Califomia Northem relating to the Mare Island Trackage, and Califomia Northem did not 

designate SFBRR or anyone else to provide rail service on that trackage. 
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5. In 2009, David Gavrich approached Califomia Northem about the 

possibility of his providing rail service to Alstom, a business located on Mare Island, 

which would involve his moving cars on the Mare Island Trackage that Califomia 

Northem would deliver to a rail siding at Flosden Acres. Califomia Northem. would be 

willing to interchange railcars with SFBR-MI railroad at Flosden Acres -Just as 

Califomia Northem would be willing to interchange railcars with any other qualified 

operator of that trackage - but Califomia Northem did not convey to SFBRR any rights 

or authority to provide service on the Mare Island Trackage, or "designate" SFBRR 

(which at the time did not even exist) as the operator ofthe trackage. 

6. The only contractual or other relationships between Califomia Northem 

and SFBRR are two-fold: (a) Califomia Northem allowed SFBRR to use a Califomia 

Northem locomotive for a brief period of time in 2009 when SFBRR did not have its own 

locomotive in the vicinity of Flosden Acres, and (b) Califomia Northem entered a 

standard interchange agreement with SFBRR covering rail traffic that might be 

interchanged with it at Flosden Acres. 

7. Califomia Northem would be willing to interchange railcars with any 

qualified operator ofthe trackage connecting Flosden Acres with Mare Island, so long as 

Califomia Northem and such qualified operator could work out an appropriate 

interchange agreement or other arrangement addressing responsibility for cars that 

Califomia Northem delivers at Flosden Acres. 

8. Califomia Northem has never obtained or held Board authority pertaining 

to the Mare Island Trackage. In particular, the Verified Notice of Exemption filed by 

CFNR Operating Company (one of Califomia Northem's predecessors), which SFBRR 
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attaches to its Petition as Exhibit D, listed the Vallejo Branch that Califomia Northem 

leases from Union Pacific, but did not list any ofthe Mare Island Trackage as covered by 

CFNR's operating exemption. Califomia Northem's lease with Union Pacific does not 

include the trackage between Flosden Acres and Mare Island. 



VERIFICAIION 

State of Texas 

SS 

County of Be.x-ar 

Sandy rranaer. being diil> .sv\ •orn. deposes and .says that she hii.s .ciul ilic 

foregoing statement, kiiow.s the facts asserted therein are true and that ihc .same are tme 

as stated. 

/ 

I 

Sandy Fraij^r , J 

Subscribed and swom lo before me lhis,.*;><̂  day <tt Vhiich, 2UI0 

z ' ^ y 

Notary Public ol' /.> .^-j^ j , / J . .̂. -t...i /.I---'. ' . < Ĵ  .-.\ 

.My Commission expires' y •- J <̂' - /\?, Notaiy PuWte 

S^ATE OF TEXAS 


